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INTERSTATE COMMERCE COMMISSIO

Mrs. Mildred Lee . ST
Interstate Commerce Commission i SN
Recordation Department, Room 2227 B
12th and Constitutional Avenue, N.W. ‘ o
Washington, D. C. 20423

Dear Mrs. Lee:
Please find enclosed a Lease Agreement in triplicate dated
June 4, 1982 between Rex Railwavsg,Inc., lessor and

Illinois Central Gulf Railroad Company, lessee.

The lease is for sixty (60) months for car numbers ICG 531300-
ICG 531799 incl.

Would you please be kind enough to file and record one set
of the Lease Agreement and return the other two copies
showing the recording numbers and filing dates thereon.

For this purpose, we are enclosing a check to the order of
the ICC in the sum of $50.00.

Thanking you for your courtesy and cooperation, I am
Most cordially yours,
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Mark A. Salitan
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Fnterstate Commerce Commission 2/7/82
®ashington, B.E. 20423

OFFICE OF THE SECRETARY

Mark A. Salitan,President

Rex Leasing Inc.

616 Palisade Avenue

Englewood Cliffs,New Jersey 07632

Dear gy

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on at 0:00am » and assigned re-
7/7/82 1

recordation number (s).

13693 & 13894

Sincerely yours,

X R <M
ﬁ’;%,‘&/ % ’/.12 %(:7.‘_{2,2;4»/\_’)

Agééﬁa L. Mergetiovich
Secretary

Enclosure (s)
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LEASE AGREEMENT

THIS LEASE AGREEMENT, made as of . thdgre coumerce CMFiSSON day
of UNE , 1982, between REX RAILWAYS, INC., a

New Jersey corporation, 616 Palisade Avenue, Englewood Cliffs,
N.J., as 2Agent for Car Owners (hereinafter referred to as
"Lessor" or "Rex"), and Illinois Central Gulf Railroad Company
a Delaware Corporation with principal place of business at 233
North Michigan Avenue, Chicago, Illinois 60601 (the "Lessee")
as lessee,

RECITALS

Lessee desires to lease from REX as Lessor certain railroad
cars hereinafter specifically designated, all upon the rentals,
terms and conditions set forth in this Lease.

AGREEMENT
It is Agreed:

1. Lease of Cars. REX agrees to and does hereby lease to
Lessee and Lessee agrees to and does hereby lease from REX
those certain railroad cars identified on Schedule 1 attached
hereto (hereinafter referred to as the "Cars"); provided, how-
ever, that REX reserves the right, at any time during the term
or any renewal term of this Lease Agreement, to remove any Car
and substitute therefor a similar car of equal or better condl—
tion and equal car-hire value,

2. Delivery of Cars. A car shall be considered delivered
under this Lease Agreement when it has been received by Lessee
at any point on its line of railroad. Lessee may refuse any
Car which does not satisfy all AAR Interchange requirements,
FRA safety requirements or 1is otherwise unfit for service.
Transportation charges to the delivery point not exceeding a
total cost of $625 per car shall be shared equally between
Lessor and Lessee. Lessee shall pay the entire charges ini-
tially and shall reimburse itself for the Lessor's portion by
deducting each month from the first twelve rental payments made
to Lessor pursuant to Paragraph 7 hereof an amount equal to
one-twelfth (1/12) of the Lessor's portion of the total trans-
portation charges incurred to date plus interest at the rate
of twelve (12) percent per annum (or at the highest lawful rate
if such rate is less than twelve percent) on the unpaid balance
thereof; provided, however, that each monthly deduction pur-
suant to the foregoing shall not exceed the amount of $11,106,
except that the twelfth and final monthly deduction shall be in
whatever amount 1is necessary to reimburse Lessee for the
Lessor's portion of the total transportation charges on all the
Cars plus interest as aforesaid.
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3. Railroad Markings and Record-Keeping.

a. Lessor agrees that at Lessor's expense and before
delivery to Lessee the Cars will be lettered with the Lessee's
reporting marks and all other markings shall be painted over in
a professional manner. In addition, each Car may be lettered,
at Lessor's expense, with the name of the owner thereof and/or
the institution which has a security interest therein. Such
markings shall comply with all applicable regulations.

B. Lessee shall during the term of this Lease
Agreement prepare and file all documents related to the regis-
tration, maintenance and record-keeping function normally per-
formed by Lessee with respect to equipment similar to the
Cars. Such matters shall include, but are not limited to: (1)
registration of the equipment in the Official Railway Equipment
Register and the Universal Machine Language Equipment Register
(ULMER); and (2) such reports as may be required from time to
time by the 1I.C.C. and/or other regulatory agencies with
respect to the equipment. Nothing in the foregoing shall
restrict or prohibit Lessor from preparing and filing such
elections, consents or reports as may be necessary or advisable
by reason of its ownership of the Cars. '

c. Lessee shall perform at its own expense all
record-keeping functions related to the use of the Cars by
Lessee and other railroads in accordance with the interchange
rules ("Interchange Rules") published in the "Field Manual of
the Interchange Rules" of the AAR. All records of payments,
charges and correspondence related to the Cars shall be main-
tained by Lessee in a form suitable for reasonable inspection
by Lessor from time to time during regular business hours.
Lessee shall supply Lessor with monthly reports covering main-
tenance of the Cars and an accounting of car-hire revenues.
Any additional record-keeping or reporting which is reasonably
requested by Lessor shall be performed by Lessee but at the
sole expense of Lessor.

4. Use and Possession. Throughout the continuance of
this Lease so long as Lessee is not in default hereunder,
Lessee shall be entitled to possession of each Car from the
date the Lease becomes effective as to such Car and shall use
such Car on its own property or lines or in the usual inter-
change of traffic; and Lessee agrees that the Cars shall at all
times be used (i) in conformity with Interchange Rules; (ii) in
compliance with the terms and provisions of this Lease; (iii)
and in the use, service and manner customary for rail cars.




5. Term

until it shall have been terminated as to all of the Cars. The
initial term of the lease as to all of the Cars shall commence ¢
upon the date of delivery to the Lessee of the last Car (#9TEn S
Car) and shall extend for five (5) years after said date,
unless sooner terminated as hereinafter provided.

A. This Lease Agreement shall remain in full force :ég29
.!/

B. If this Lease Agreement has not been earlier ter-7_-
minated and if no Event of Default (as defined herein) has
occurred and is continuing, the term with respect to each Car
shall be automatically extended for not more than five renewal”
terms consisting of twelve months each. Either party shall
have the right to terminate the lease as to any Car 'upon expi-
ration of the initial term or any renewal term applicable to
such Car by giving written notice, in the case of the initial
term, at least ninety (90) days prior to the expiration of the
initial term or, in the case of any renewal term, at least
sixty (60) days prior to expiration of such renewal term.

C. In the event that this Lease Agreement is not
extended under the conditions as outlined in Paragraph 5B,
Lessee shall have the right to retain the Cars by meeting the
terms of any subsequent rental agreement which Lessor is about
to enter into.

6. Rental Per Car. The rental for each Car payable to
the Lessor shall be fifty (50) percent of the car-hire revenues
collected by the Lessee for the use of the Cars while off of
Lessee's line of railroad.

7. Payments.

A. Lessee shall, on behalf of Lessor, collect all
car-hire revenues with respect to the Cars paid to Lessee in
connection with the use of the cars by other railroads, and
shall pay to Lessor the rental set forth in Paragraph 6.
Rental payments shall be made monthly, within ninety days fol-
lowing the end of the month in which such revenues were earned.

B. I1f, at any time during the term of this Lease,
the Car Hire Rules of the Association of American Railroads
shall be terminated or amended in any material respect, the
parties hereto shall negotiate new rental terms placing the
parties in substantially the same relative positions as existed
prior to such termination or amendment of such Rules.



C.  If the off-line utilization of the Cars shall
~fall below an average of fifty (50) percent for any consecutive
three-month period, which begins not less than one year after
the commencement of the term of this Lease Agreement, Lessor
may, within 30 days after the receipt of all rental payments
for such period, give Lessee not less than 30 days' written
notice of its election to reclaim and remove from this Lease
Agreement a sufficient number of Cars to bring the off-line
utilization of the-remaining Cars to fifty (50) percent. (As
used herein, the term "off-line utilization" shall mean, for
any period during the term of this Agreement, the percentage
equivalent of a fraction, the numerator of which shall be the
aggregate Car-Hire Revenues actually received for the Cars by
Lessor and Lessee hereunder with respect to such period, and
the denominator of which shall be the maximum amount of Car-
Hire Revenues which could have been earned by the Cars during
such period pursuant to the car hire rate tables of the
Association of American Railroads in effect during such period,
assuming operation of the Cars off the lines of the Lessee dur-
ing all hours of such period and moving an average of 40 miles
per car per day and taking into effect the actual UMLER value
of each Car.) If such notice of election to remove Cars from
the Lease Agreement is given, Lessee may, but shall not be
required to, within the 30-day notice period pay such addi-
tional amount as will bring the total rental payment for such
three-month period to the minimum amount which would be
required for all Cars under the Lease Agreement, in which .case
such Cars shall not be removed from the Lease Agreement. :

8. Title. Lessee shall not by reason of this Lease or
any action taken hereunder acquire or have any right of title
in the Cars.

9, Maintenance.

A, Except as otherwise provided below, Lessee shall
be required to preserve the Cars in good operating condition
while the Cars are on Lessee's trackage. All repairs, whether
on or off Lessee's trackage, shall be performed at Lessor's
expense, and the charges for such repairs as they are incurred
shall be deducted from the rental payments made pursuant to
Paragraph 7 hereof.

B. It is the intent. of this Lease Agreement that
Lessor have all of the rights and obligations of an owner of
the Cars (including but not limited to inspection, maintenance
and repair obligations), except for any rights reserved or
given to Lessee herein including, but not limited to, the right
to collect car-hire payments. Lessee shall have the right to
perform all repairs necessary to maintain the Cars in good
working order and in compliance with all pertinent rules, regu-
lations and agreements at Lessor's expense without Lessor's
prior consent. ' :

-4



cC. Should a Car require extensive repair or modifi-
cation, upon Lessor's instructions, Lessee will bill the Car to
a repair shop off Lessee's trackage for any such repair or
modifications. The repair shop shall be designated by Lessor
and all transportation costs off Lessee's trackage shall be for
the account of Lessor.

D. Lessee shall not make any alteration, improvement
or addition to any Car without the prior written consent of
Lessor thereto. Such consent shall not be unreasonably with-
held in regard to any alteration required by the AAR or govern-
mental body authorized to require such change. Any alteration,
improvement or addition made to a Car shall be at the sole
expense of Lessor and shall become the property of Lessor upon
installation without any need to reimburse Lessee therefor.

E. Lessee shall pass through to Lessor any settle-
ment received by it as the result of any loss or destruction of
a Car occurring while on the trackage of others. All settle-
ments for loss or destruction of any Car occurring on or off
Lessee's property shall be in accordance with and on at least
as favorable terms as those set forth in the Field Manual of
the AAR Interchange Rules. Settlements for a destroyed Car
shall be in accordance with AAR Rule 107. 4

F. Lessee will submit to Lessor monthly statements
of the cost of all repairs and maintenance to the Cars and for
all other amounts due Lessee. Lessee will obtain payment for
all such repair and maintenance costs and other amounts due by
offsetting such charges against car-hire revenues payable to
Lessor pursuant to Paragraph 7 hereof. Said statements shall
be prepared in a manner similar to that prescribed by AAR rules
for interline settlement and submitted to Lessor monthly along
with the reports of car-~hire revenues and maintenance required
by Paragraph 7 hereof.

G. Lessee shall promptly notify Lessor of the loca-
tion and condition of any Car which has been substantially dam-
aged or destroyed and shall thereafter continue to give to
Lessor any additional information which Lessee obtains about
such Car.

H. Notwithstanding anything herein contained, Lessor
may notify Lessee that it is withdrawing from this Agreement
any Car which in the opinion of Lessor has been destroyed, dam-
aged or needs repairs in excess of its economic value, where-
upon this Agreement will terminate as to such withdrawn Car;
provided, however, Lessor may, with Lessee's consent, substi-
tute a car of like specifications, age and per diem level for
such withdrawn Car, in which case all of the terms and condi-
tions of this Agreement will apply to the substituted car.

-5-




10. Liens. Lessee shall keep the Cars free from any and
all encumbrances or liens in favor of anyone <claiming by,
through or under Lessee which may be a cloud upon or otherwise
affect REX's title, including, but not 1limited to lines or
encumbrances which arise out of any suit involving Lessee, or
any act or omission of Lessee or Lessee's failure to comply
with the provisions of this Lease, and Lessee shall promptly
discharge any such lien, encumbrance or legal process.

11. 1Indemnities =-- Patent Covenants. REX warrants that
the Cars will satisfy all FRA, AAR, and interchange require-
ments at the time of delivery. Lessee agrees to indemnify REX
and hold it harmless from any loss, expenses or liability which
REX may suffer or incur from any charge, claim, proceeding,
suit or other event which in any manner or from any cause
arises in connection with the use, possession or operation of a
Car while subject to this Lease, excepting only any such loss,
expense or liability which arises solely from REX's negli-
gence. REX agrees to indemnify Lessee and save it harmless
against any charge, loss, claim, suit, expense or liability
arising out of or on account of the use or incorporation by REX
upon delivery of a Car or upon the making of repairs thereto by
REX, of any invention or the infringement of any patents,
except if such invention was used or incorporated by reason of
Lessee's specifications. The term "REX" shall mean and include
any subsidiary, parent or affiliated corporation for all pur-
poses of this Paragraph 11. Lessee's indemnity shall not elim-
inate the rights given Lessee under any manufacturer's warranty
assigned to it pursuant to Paragraph 16. The indemnities and
assumptions of 1liability herein contained shall survive the
termination of this Lease. Each party shall, upon learning of
same, give the other prompt notice of any claim or 1liability
hereby indmenified against.

12, Lettering -- Inventory. At REX's election, all Cars
may be marked to indicate the rights of REX, or an assignee,
mortgagor, trustee, pledgee or security holder of REX or a
lessor to REX and may bear the following inscription: "Title
to this Car subject to documents recorded under Section 11303
of the Interstate Commerce Act." Except for renewal and main-
tenance of the aforesaid lettering or lettering indicating that
the Car is leased to the Lessee or to a sublessee in accordance
with demurrage tariffs, no lettering or marking (other than
Lessee's logo and reporting marks) shall be placed upon any of
the Cars by Lessee and Lessee will not remove or change the
reporting marks and numbers indicated on the applicable sched-
ule "except upon the written direction or consent of REX. REX
may at its own cost and expense inspect the Cars from time to
time wherever they may be, and Lesee shall, upon request of
REX, but not more than once every year, furnish to REX its cer-
tified inventory of all Cars then covered by this Lease.

-6—




13. Loss, Theft or Destruction of Cars. 1In the event any
Car is 1lost, stolen, destroyed or damaged beyond economic
repair, Lessee shall, within five days of its knowledge
thereof, by written notice, fully advise REX of such occur-
rence. Lessee shall, within 60 days after demand by REX
promptly make payment to REX in the amount as prescribed by the
AAR. Lessee shall be entitled to retain the damaged Car for
which it has paid Lessor. Upon notification of same, a car of
equivalent type, condition and value may be substituted in this
Lease Agreement,

1l4. Termination. At the expiration or termination of this
Lease Agreement as to any of the Cars, Lessee will surrender
possession of such Cars which are on Lessee's railroad lines or
on the line of an affiliate of Lessee to Lessor by delivering
the same to Lessor at a designated point on Lessee's line of
railroad. All transportation charges beyond said point will be
paid by Lessor. Lessee agrees to follow Lessor's instructions
in directing railroads in possession of the Cars to return the
Cars, at Lessor's expense. Lessor shall be entitled to one
hundred percent (100%) of the car-hire revenues collected by
Lessee for the period after termination of this Lease Agreement
and shall be responsible for all obligations, other than those
caused by Lessee's negligence, relative to the Cars which
accrue after such termination. Lessor shall accomplish the
removal and replacement of railroad markings by either (i)
directing Lessee to do so as to units in Lessee's possession or
(ii) arranging to have the railroad in possession perform such
work, all at Lessor's expense., Each Car so surrendered shall
be free from all accumulations or deposits from commodities
transported in or on the Cars while in the service of Lessee.
Lessee shall provide up to sixty (60) days free storage on its
railroad tracks for any terminated Car or Cars at the end of
which time Lessor shall pay storage charges.

'15. Default; Remedies.

A, The occurrence of any of the following events
shall be an Event of Default:

(1) The failure of Lessee to make payment of
any sum required to be paid hereunder within thirty (30) days
after receipt by Lessee of written notice of nonpayment;

(ii) The default by Lessee under any other
term, covenant or condition of this Lease Agreement which is
not cured within thirty (30) days after receipt by Lessee of
written notice thereof from Lessor; :
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(iii) Any affirmative act of insolvency by
Lessee or the filing by Lessee of any petition or action under
any bankruptcy, reorganization, insolvency or moratorium law,
or any other law for the relief of debtors;

(iv) The adjudication of Lessee as a bankrupt
under the Bankruptcy Act;

(v) " The declaration by any court of competent
jurisdiction that this Lease Agreement is null and void or has
ceased to be in full force and effect;

(vi) The contesting of the validity or enforce-
ability of this Lease Agreement in any court or in any insol-
vency or reorganization proceeding by Lessee or by the Trustee
of Lessee's properties; or -

(vii) The subjection of a substantial part of
Lessee's property to any levy, seizure assignment, application
or sale for or by any creditor or governmental agency.

B. Upon the occurrence of any Event of Default,
Lessor may, at its option, terminate this Lease Agreement and
also may proceed by appropriate court action to enforce the
performance by Lessee of 1its obligations hereunder or to
recover damages (if any) for which Lessee is responsible at
law, under contract or otherwise, Lessee agrees to " bear
Lessor's costs and expenses, including a reasonable attorney's
fee, in taking such actions. '

Nothing in this Paragraph 15 shall be construed
as an acknowledgement by either party that any damages are con-
templated or will result from any Event of Default.

The remedies provided in this Paragraph 15 in
favor of Lessor shall not be deemed exclusive but shall, where
not by rule of law inconsistent with each other, be cumulative
and may be availed of singly, in combination, or all together
and in any order, and shall be in addition to all other reme-
dies in Lessor's favor existing at law or in equity. Lessee
hereby waives any mandatory requirements of law now or here-
after in effect which might limit or modify any of the remedies
herein provided to the extent that such waiver is permitted by
law.,

16. Sublease and Assignment. The right to assign this
Lease by either party and the Lessee's right to sublease shall
exist only as follows:




A. Lessee shall have no right to assign or sublease
or loan any of the Cars without the prior written consent of
REX, which consent shall not be unreasonably withheld, pro-
vided, however, that Lessee shall have the right to sublease
any of the Cars to its wholly owned affiliates, or may sub-
lease, for a term not exceeding one year; to a responsible com-
pany as determined by the Lessee (without being released from
the obligations hereunder). Any such sublease shall be upon
terms which are in compliance with all applicable Interchange
Rules, tariffs, regulations and laws and all terms and condi-
tions of this Lease.

B. All rights of REX hereunder may be assigned,
pledged, mortgaged, transferred or otherwise disposed of either
in whole or in part without notice to or consent of Lessee.
This Lease and Lessee's rights hereunder are and shall be sub-
ject and subordinate to any lease to REX or any chattel mort-
gage, security agreement or equipment trust or other security
instrument covering the Cars heretofore or hereafter created by
REX, provided only that so long as Lessee is not in default
under the Lease, Lessee shall be entitled to the peaceful and
quiet possession of the Cars. If REX shall have given written
notice to Lessee stating the identity and post office address
of any assignee entitled to receive future rentals and any
other sums payable to Lessee hereunder, Lessee shall thereafter
make such payments to the designated assignee.

The making of an assignment or sublease by Lessee
or an assignment by REX shall not serve to relieve such party
of any liability or undertaking hereunder nor to impose any
liability or undertaking hereunder upon any such assignee or
sublessee except as otherwise provided herein or unless
expressly assumed in writing by such sublease or assignee.

17. Opinion of Counsel. Upon the request of REX or its
assignee, Lessee will deliver to REX an oplnlon of counsel for
Lessee, addressed to REX or its assignee in form and substance
satisfactory to counsel for REX or its assignee, which opinion
shall be to the effect that:

A. Lessee 1is a corporation duly organized and val-
idly existing in good standing under the laws of the state of
. its incorporation, and has corporate power and has taken all

corporate action necessary to enter into this Lease and carry
out its obligations hereunder;

B. This Lease has been duly executed on behalf of
Lessee and constitutes the legal, valid and binding obligation
of Lessee, enforceable in accordance with its terms subject to
limitations as to enforceability imposed by the laws of bank-
ruptcy, insolvency, moratorium .and similar laws affecting
creditor rights.



: . C. The Cars which are then subject to the Lease are
held by Lessee under and subject to the provisions of this
Lease prior to any lien, charge or encumbrance in favor of any-~-
one claiming by, through or under Lessee; and

D. No governmental, administrative or judicial
authorization, permission, consent, or approval or recording 1is
necessary on the part of Lessee in connection with this Lease
or any action contemplated on its part hereunder.

18. Notice. Any notice required or permitted to be given
pursuant to the terms of this Lease shall be properly given
when made in writing, deposited in the United States mail,
registered or certified, postage prepaid, addressed tQ:

REX at: Lessee at:
P. O. Box 968 , 233 North Michigan Avenue
Englewood Cliffs, NJ 07632 Chicago, Illinois 60601

Attention: Treasurer

or at such other addresses as REX or Lessee may from time to
time designate by notice in writing.

19. Governing Law -- Writing. The terms of this Lease and
all rights and obligations hereunder shall be governed by the
laws of the State of New Jersey. The terms of this Lease and
the rights and obligations of the parties hereto may not be
changed or terminated orally, but only by agreement in writing
signed by the party against whom enforcement of such change or
termination is sought.

20. Counterparts. This Lease may be executed in any num-
ber of counterparts, each of which so executed shall be deemed
to be an original, and such counterparts together shall consti-
tute but one and the same contract, which may be evidenced by
any such signed counterpart.

21, Severability -- Waiver. If any term or provision of
this Lease or the application thereof to any persons or circum-
stances shall to any extent be invalid or unenforceable, the
remainder of this Lease or the application of such term or pro-
vision to persons or circumstances other than those as to which
it is invalid or unenforceable shall not be affected thereby,
and each provision of this Lease shall be valid and be enforced
to the fullest extent permitted by law. Failure of REX to
exercise any rights hereunder shall not constitute a waiver of
any such right upon the continuation or recurrence of the sit-
uation or contingency giving rise to such right.

~10-



22. Terminology. In construing any language contained in
this Lease, no reference shall be made and no significance
given to paragraph titles, such titles being used only for con-
venience of reference. Where the context so permits, the
singular shall include the plural and vice versa.

23. Past Due Payments. Any nonpayment of rentals or other
sums -due hereunder, whether during the period within which a
default may be cured or for a longer period, and whether or not
deemed a default or violation of this Lease, shall result in
the obligation on the part of the Lessee to also pay interest
in an amount equal to twelve percent per annum (or if such rate
may not lawfully be charged, then the highest rate which may
lawfully be charged) of such overdue sum for the period of time
from one week after the due date until such overdue sum is paid.

24, Definitions. For all purposes of this Lease the fol-
lowing terms shall have the following meaning.

A. "Interchange Rules" -~- All codes, rules, inter-
pretations, laws or orders governing hire, use, condition,
repair and all other matters pertaining to the interchange of
freight traffic reasonably interpreted as being applicable to
the Cars, adopted and in effect from time to time by the
Association of American Railroads and any other organization,
association, agency, or governmental authority, including the
Interstate Commerce Commission and the United States Department
of Transportation, which may from time to time be responsible
for or have authority to impose such codes, rules, interpreta-
tions, laws or orders. '

B. "Delivery Date" -- The date upon which delivery,
as defined in Paragraph 2 hereof, occurs.

C. "Repair Work" ~-- All repairs, maintenance, modi-
fications required by law, FRA or AAR, additions or replace-
ments required to keep and maintain the Cars in good working
order and repair in accordance with and on the effective date
of the requirements of all Interchange Rules and preventive
maintenance necessary to keep and maintain the Cars in good
working order and repair.

D. "Casualty Cars" -- Cars which are lost, stolen,
destroyed or, in the sole judgment of Lessee, damaged beyond
economic repair.

E. "Car-Hire Revenues" -- The hourly per diem and
mileage earnings of the Cars prescribed by the car-hire rate
tables of the Association of American Railroads then in effect.

-11-



25. Benefit. Except as otherwise provided herein, the
covenants, conditions and agreements contained in this Lease
shall bind and inure to the benefit of the parties and (to the
extent permitted in Paragraph 19 hereof) their successors and
assigns. Without limiting the generality of the foregoing, the
indemnities given by the Lessee in Paragraph 11 hereof shall
apply to and inure to the benefit of any assignee of REX, and
if such assignee is a trustee or secured party under an inden-
ture under which evidence of indebtedness has been issued in
connection with the financing of the Cars, then also to the
benefit of any holder of such evidence of indebtedness.

26. Taxes. All property taxes which, from time to time,
during the Lease term, shall be assessed against the Cars,
shall be paid by Lessee.

REX RAILWAYS, INC., as Agent
for Car Owners

By/Mfé/Mm\

/ President
(Corporate Seal)

ATTEST' 7
\

L
, pres (Lzba o
Assistant Secretary

ILLINOIS CENTRAL GULF RAILROAD Ci;?ANY

ﬁfgmmﬁ

(Corporate Seal) SENIOR VICE PRFSIDENT OPERATIONS

ATTEST:

4 Lomsr,

Assistaqf:ﬁecretary
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Description of Cars:

Number of Cars:

Lease Term:

Identification Number:

SCHEDULE 1

/}OW
50'6" - XM Boxcars
Five years (60 months)

ICG 531300-63% 799 ~ny’

~14-






" STATE OF NEW JERSEY)

) 8S
COUNTY OF )

On this 4Lhk\ day of ,;luuvif— . , 1982,

before me personally appeared Yy o U/ G . ~Aal) Proe ,
to me per onally known, who being by me duly sworn, says that

SYFNIR A of REX RAILWAYS, INC., that one of
the sealé affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board
of Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said

corporation,
/(a/é-c,:& Kégj:‘é Cé

Notary Public®”

(NOTARIAL SEAL)

My commission expires:

RUBIN SCHERTZ
"N OTARY PUBLIC UF NEW JERSEY
- My Commission Expires May 16, 1987

STATE OF ILLINOIS)
) SS
COUNTY OF C 0 O K)

On this 3rd day of June , 1982,
before me personally appeared James E. Martin ’
to me personally known, who being by me duly sworn, says that
he is a Vice President of ILLINOIS CENTRAL GULF RAILROAD
COMPANY, that one of the seals affixed to the foregoing instru-
ment 1is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation
by - authority of its Board of Directors, and he acknowledged
that the.-execution of the foregoing instrument was the free act
and -deed 6f said corporation.

o CD P lar

e Notary Public

(NQTARIAL SEAL)

My commission expires:

My Commission Expires February 26, 1984

-13-



1978a
Trustee Seller

BILL OF SALE AND ASSIGNMENT

I, John E. Abdo, Trustee ("the Seller"), in

consideration of the sum of One Dollar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. ;nd
Timothy L. Bouscaren as Class Counsel for and on behalf of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described
units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting Serial
of Units Description __Marks Number
6 70-Ton 50' 6" Boxcar(s) ICG532023,1CG532035 None
ICG532039,VTR0O11059
ICG532071,1CG532125

TO HAVE AND TO HOLD the Equipment for its own use and
behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successors and assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to
the Purchaser and that the Seller will warrant and defend such
title against all claims and demands whatsoever.

The Seller also represents and warrants to the Purchaser

that this Bill of Sale and Assignment is a legal, valid and binding



obligation of the Seller, enforceable against the Seller in
accordance with its terms, that the Seller has full power and
authority as trustee to sell the Equipment, to enter into the sale
transaction provided for herein and to execute and deliver this
Bill of Sale and Assignment, and that the execution, delivery and
performance by the Seller of this Bill of Sale have been duly and
validly authorized by all necessary-action of the Seller and does
not violate or conflict with any provision of the Seller's trust
agreement or other trust documents, any statutes, rules,
regulations, orders or decrees to which the Seller is subject, or
any provision of any agreement or instrument to which the Seller is
a party or by which the Seller is bound.

The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing.

IN WITNESS WHEREOF, the Seller has caused this instrument

to be duly exercised this 16th day of _ June 1986.

b4

(<
John E. Abda, Trustee , Seller




STATE OF Florida )
) SS:
COUNTY OF Broward )
On this 16thday of June , 1986, before me
personally appeared John E. Abdo, Trustee (name of signer of

foregoing instrument), to me personally known, who being by me duly

sworn, says that he is the trustee of the John E. Abdo Inter Vivos

Trust Agreement (name of trust), that such instrument was

signed on behalf of such trust, and he acknowledged that the

execution of the foregoing instrument was the free act and deed of

himself as trustee and such trust.

(_,LKAJVLkOLL/ <Sl& JJLAQL——

(Notary Public)

[SEAL)

Ly commission expir:s 05/01/89




Individual Seller

BILL OF SALE AND ASSIGNMENT

I, Sldlea A BAHS/L F  ("the Seller"), in

consideratidn of the sum of One Dollar ($1.00) and other good and

valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behalf of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
-Purchaser, its successors and assigns, the following described
units of used railroad equipment'on an "as is, where is" basis

("the Equipment"):

Number Reporting Serial
c¢f Units Nageription . Mazke Ruioi
) : e
Lf f0=Ton 50' 6" Boxcar(sg) v /1290
vTrrR HAI7
lCc | 5326/
¢ Cen $3220

TO HAVE AND TO HOLD the Equipment for its own use and ¢ A74)
behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successors and assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to
the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing. -

IN WITNESS WHEREOF, the Seller has caused this instrument
to be duly exercised this [2"}\_ day of ] ..~ , 198_56

4

//ﬁhxwﬂ» W e &

7

Sings A-LHAS/L B ., Seller

. e AFTy
STATE OF O Nio ")
' ) §S:
COUNTY OF MAke.<.4g )
ig |2 7" TUNE
On this day of : , 1986, before me
personally appeared siMeN o p ErsiLl (name of signer of

foregoing instrument), to me known to be the person described in
and who executed the foregoing instrument and he or she
acknowledged that he or she executed the same as his or her free

act and deed.

s T

/
(Notary Public) VU

[SEAL]

My commission expires




]

i

Individual Seller

BILL OF SALE AND ASSIGNMENT

I, ‘nggg ;2. jgzléaﬁa/ ("the Seller"), in

consideration of the sum of One Dollar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorpq;ated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behalf of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described
units of used railroad equipment on an "as is, where is" basis
("the Equipment"):

Number Reraviiag o

-1 Sirsal

of Units Description CMarks N mber
L/ 70-Ton 50' 6" Boxcar(s) Cé’ 320246
Ic C S$32/18

LTR o// 033
yTR o)) 024
TO HAVE AND TO HOLD the Equipment for its own use and

behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successors_and assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
cLaims, or encumbrances of any kind, that good title is conveyed to
the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



The Seller hereby assigns to the Purchaser any énd all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Eguipment.

The parties to this instrument acknowledge that title and

risk of loss shall pass to the Purchaser as of the date of the

Closing.

IN WITNESS WHEREOF, the Seller has caused this instrument

to be duly exercised this / day of ,:ﬂl AJ/{L,f”’/T;é .

STATE OF ac o Lizecoasy
Vegs ™
COUVTY OF Dusham )

On this; )/ \day of ,./ N R — , 1986, before me

personally appeared//g)d,bfc~/y ,4/ /;;Z/’/;0“4jiLname of signer of

foregoing instrument), to me known to be the person described in

and who executed the foregoing instrument and he or she
acknowledged that he or she executed the same as-~his or

act and deed.

[SEAL]

My commission explres /7/42:/49b21




Exercise of Op&ion served on the Purchaser in accordance with the
Settlement Agreement, less, in the event the Seller is the owner of
any of the boxcars bearing Serial Numbers 11283, 11291, 11295,
11296, 11299 or 11300, an amount equal to $2,850 per su@h serial-
numbered boxcar to be applied to the cost of re-painting, switching

and reloading such boxcars for service.

6. Method of Payment. Payment for the Equipment will be
made by the Purchaser's check payable to the Seller at the Closing.

7. Applicable Law. This Contract will be governed by

and construed in accordance with the laws of the State of Ohio,
including the Ohio version of the Uniform Commercial Code, as it
may be amended from time to time.

8. Successors and Assighs. This Contract will be

binding upon and inure to the benefit of the Purchaser and the

.
2 = PR -
CLLVE& CUCCIIZ301y an

Seiler and Lueliy iésg

(l‘

d ascizng, provided thre

e]

no right, title or interest of the Seller in this Contract may be
assigned, and no duty or obligation of the Seller in this Contract
may be delegated, without the prior written consent of the
Purchaser.

Signed on ., 1986.

MERRILL LYNCH LEASING INC.

77«4” :Sb, {2 BY/ém//c/ KK/"/"“‘

s

SELLER: //‘ //

S

e
/(/14244‘4//‘7//?ifi2u514»7¢:!
\DANH{OQ,EUUA«:J

ﬂw L7 SE




S | Individual Seller

BILL OF SALE AND ASSIGNMENT

L, Rm)«[(/ 6’ Qtuswl mD ("the Seller"), in

consideration of the sum of One Dollar ($1.00) and other good and

valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behalf of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described
units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting Serial
2f Unite Description Var g Nonbox

70-Ton 50 6" Boxcaf(s) .
N Railroad XA VTRo011107
4 IC6 §3a027
ICG §34030
TG s320Y6
TO HAVE AND TO HOLD the Equipment for its own use and

behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successors and assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to

the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



1Y)

The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the’
Closing. -

IN WITNESS WHEREOF, the Seller has caused this instrumentA

to be duly exercised this ‘7'744 day of va(L , 1986,
- J
v ( 7
, Seller

STATE OF /@% , )
Y SS:

COUNTY OF JEFFERSon)

On this Z day of JULVE , 1986, before me

personally appeared Rowpep 6. CHISM 1.0 (name of signer of
/

foregoing instrument), to me known to be the person described in

and who executed the foregoing instrument and he or she

acknowledged that he or she executed the same as his or her free

Coirloynn 0 &/

('ﬁﬁtaﬁzﬂ“?u#c)

act and deed.

[SEAL]

My commission expires A’/’g?
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Individual Seller

BILL OF SALE AND ASSIGNMENT

%sfeu. AN Ciseer

I, MACGarer - ciaek ("the Seller"), in

consideration of the sum of One Dollar'($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr..and
Timothy L. Bouscaren as Class Coun;el for and on behalf of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convej, transfer and set over unto the
Purchaser, its successors and assigns, the following described

units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting Serial

of Units Descriprion . Gerkel
4 70-Ton 50' 6™ Boxcar(s) 1 €4 532, oG
ate 532163

ldq 5231~ 1to

v T - otl <220

TO HAVE AND TO HOLD the Equipment for its own use and
behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successorsﬂand assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to
the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.

% 00iG wellyy VI Ol 220

YTy, 01l 222
VTIL o\ )
T Ot rd



The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the '
Closing. -

IN WITNESS WHEREOF, the Seller has caused this instrument

to be duly exercised this [/ day of (79@12 , 198¢(,
- VA

-, s
7 7 7 7 /7
/// //’{Q//a{?,pu/ é/ i (/‘:,'L.:/ L

’ Seller

STATE OF A.C .
COUNTY OFw%Gm%fauua)

On this ([*4'day of S%L44L*-“ , 1986, before me
personally aPPeared”k7ﬂaZiJL4~ZAéLn&2£ZZLﬁi%Z£@(name of signer of

foregoing instrument), to me known to be the person described in

and who executed the foregoing instrument and he or she
acknowledged that he or she executed the same as his or her free
act and deed.

Lloali )

(NotaryCPubllc) 4

[SEAL]

My commission expires A{Aﬁ@Aﬁﬁ



Individual Seller

' BILL OF SALE AND ASSIGNMENT

E, g ek L gjggg Egﬂg__ ("the Seller"), .in

consxderatlon of the sum of One Dollar ($1 00) and other good and
valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behalf of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described
units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting Serial

of Units Description _ _Marks Number
5‘ ) Ieé 532076
70-Ton 50' 6" Boxcar(s) Le6 S3a07Tx
LceG $332 12¢
Iee s§32 /36
£ Hi

L'de S35 1%

VTQ ¢ li /Lg

TO HAVE AND TO HOLD the Equipment for its own use and
behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successors-and assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to
the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



"N

th

1Y

@

The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing. -

IN WITNESS WHEREOF, the Seller has caused this instrument

to be duly exercised this /1 day of Q_héﬂj ., 198é.

s

:.l;_ ' 1 " Lt! \j [‘L‘L L’L ("lil"/f[i }}T

((LL;-\\« ‘o 7“\& TR i {(C! ; ;.‘}..:[le sSeller

p

STATE OF Arkac:nas )}lcﬁ
)/ 8S: V?b,
COUNTY OF ivew0@uir-)
-

On this /. day of " , 1986, before me

1\ S .
personally appeared "_A;:iY. S ri s (name of signer of

foregoing instrument), to me known to be the person described in
and who executed the foregoing instrument and he or she

acknowledged that he or she executed the same as his or her free

act and deed.

(Notary Public)
[SEAL]

My commission expires §—/- %/



Trustee Seller

BILL OF SALE AND ASSIGNMEFT - L At
~ T kL C N (\"/—L-' v IS
We AwoRe’ |V TARRYE AsD Dz At A
JF, ("the Seller"), in

consideration of the sum of One Dollar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser'") and James B. Helmer, Jr. ;nd
Timothy L. Bouscaren as Class Counsel for and on behalf of the
Class, the reéeipt of which consideration is hereby acknowledged,

hereby grant, bargain, sell, convey, transfer and set over unto the

- Purchaser, its successors and assigns, the following described

units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting Serial
of Units Description Marks Number
of 70-Ton 50' 6" Boxcar(s) /¢ 6 531366
CHTT 12163
CHTT 12/69
CHTT 12/ ¢ ¢ \,—Cij

TO HAVE AND TO HOLD the Equipment for its own use and
behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successors and assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that gooa title is conveyed to
the Purchaser andbthat the Seller will Qarrant and defend such
title against all claims and demands whatsoever.

The Seller also represents and warrants to the Purchaser

that this Bill of Sale and Assignment is a legal, valid and binding



b3

obligation of the Seller, enforceable against the Seller in’.
accordance with its terms, that the Seller has full power and
authority as trustee to sell the Equipment, to enter into the sale
transaction provided for herein and to execute and deliver this
Bill of Sale and Assignment, and that the execution, delivery and
pérformance by the Seller of this Bill of Sale have been duly and
validly authorized by all necessary-action of the Seller and does
not violate or conflict with any provision of the Seller's trust
agreement or other trust documents, any statutes, rules,
regulations, orders or'decrees to which the Seller is subject, or
any provision of any agreement or instrument to which the Seller is
a party or by which the Seller is bound.

The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing.

IN WITNESS WHEREOF, the Seller has caused this instrument

to be duiy exercised this rBft day of June , 1986.

‘-ﬂtu‘ro‘vm# A -/;‘éé‘w—'-‘ A
1 B 7 _ z -
<i;4<»L /A , Seller

./ﬁ?o\ ¢ f2<j i wlih el A pRTCer oF
TwngT ng Charbér D . Cal RARTIeA
™ s Dee. [, LU cn pomeinr bt




STATE OF Ne,wh{ovl )

SS:
COUNTY OF N (/10("-/)
On this (3 day of ¢JL!A)L¢— , 1986, before me

personally appeared /4Ndr{, \/ SMW{{{:{:’ (name of signer of

foregoing instrument), to me personally known, who being by me duly

sworn, says that he is the trustee of theﬁh;L[Agﬁﬁﬂénfurfﬁtu7”cZ;xﬁaLP:
o L{,’,-‘nl—:x[?«”

. ] . -7 ~ .
"ﬁ,(:,LBeniﬁnuﬁl(fth/éuL (name of trust), that such instrument was

signed on behalf of such trust, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of
himself as trustee and such trust.

/ / b/ Yy OW&/V/

(Notary Public)

[SEAL]

My commission expires /[// '20 ({jj'd

State of New York ’ ss:
County of New York )

On this 13th day of June 1986, before me personally
appeared Benjamin C. O'Sullivan, to me known personally who,
being by me duly sworn, says that he is the trustee of the
Declaration of Trust of Charles D. Culbertson, dated December
18, 1969, as amended, that such trust instrument was signed
on behalf of such trust, and he acknowledged that the execution
of the foregoing instrument was the free act and-d ﬂof Himself

Dttt

as trustee and such trust. q;%i
¢/

. Z A7
Notary Publlc Ciij;’—_~‘

;‘AV _V‘!\ r\‘-/\ I
Notary b, e ,\!._-,_.‘, York
No. at-f»o%mf.

Qualified in New York Ccunty
Commission Expires March 30, 1987




OF IIEALYi SERVICLS 1700 PACIFIC HWY.

COLwTY CF SAN DIEGO - DEPT,

8009 §12]5?

CERTIFICATE CF DEATH

STATE FILE NUMBER

STATE OF CALIFORNIA

INAL DOCUMENT

h

LOCAL REGIITRAATION DISTRICT AND CERTIFICATE NUMBSE®

1A. NAME OF DECEDENT—F ST : 18. MiDoLE :1(:. LAST 2A. DATE OF DEATH (MONTH, DAY, TEAR) |I:‘a HOUR
Charles ! Dewey ! Culbertson October 15, 1985 ! 021¢
3 sex 4. RACE/EDacITY 8. SPANISM/HISPANC | 6. DATE OF BIRTH 7. AGE ¥ UNDER 1 YEAR [tF UNDER 24 wWOURS:
. - MONTKS DAYS HOURS MINUTES
Male White X April 3,1898 87 in

. 8. BIRTHMACE OF DRCEDENT
{STATR OR FOREIGN COUNTRY)

8. NAME AND BIATHPLACE OF FATHER 10. BIATH NAME AND BMTHPLACE OF MOTHER

&2 ORIG

Wisconsin Clarence Culbertson-PA Lillian McCaffrey-MN
11A. CiMzeEn OF 118, IF DECEASED WAS EVER ™ 12 SOCIAL SECURITY NUMBER 13. MARTTAL STATUS| 14. NAME OF SURVIVING SPOUSE (iF WiFE. ENTER
WhAT COUNTRY MISTARY GivE DATES OF SERVICE, . BATH NAME) . .

U.S.A. 19Unk 1o 19 Unk | 530-32-8427 |Married Flhgenia Buergin
15 PRIMARY OCCUPATION 16. NUMBER OFf YEARS 17. EMPMOYER OF SELE-EMPLOYED., SO STATE) 18, KIND OF INDUSTRY OR BUSINESS

s OCCUPATION -
Banker Self-Employed Banking
19A. USUAL RESIDENCE-—STREET ADORESS (STREET AND NUMBER OR LOCATION} : 198. I19C. CITY OR TOWN

1710 Avenida del Mundo ! Coronado
190. Counry - :Iﬁl_ STAaTR 20. NAME AND ADDRESS OF INFORMANT —REATIONSHIP

San Diego ! CA PRENEED TELOPHASE:

21A. PLACE OF DEATH

UCSD Medical Center :

1710 Avenida del Mundo
Coronado, CA 92118

:am. COUNTY

A1C. STREET ADDRPSS

225 Dickinson Street .

San Diego

:210- CITY OR TOWN
1

(mmmumm

San Diego

1985 ReGISTRAR OF VITAL STATISTICS.

THIS IS A TRUE COPY O 'I’El

IMMEDIATE CAUSE

Z2. DEATH WAS CAUSED BY:

24 WAS DEATH REPORTED
TO CORONERT

(ENTER ONLY ONE CAUSE PER LINE FOR A. B. AND ©)

THIS IS TO CLRIIFY THAY, IF BCARING Tilk OI'FICIAL SLAL OF THE SAN DIEGO

conomona, = m,  W__Cardiac Arrest ] . Meare | No
| wocn cava mag r0 | P THOn At Acomsmumcsor Homo Pericardial I BLeVAL| 25 wAS morsy panrofueD?
~|resamuncaunl m Dissecting Aortic Aneurism, <4 onseT No
O | srarms ma uncea- DUR TO, OR AS A CONSEQUENCE OF AND [ 28 waS AUTOPSY PERFORMED?
- N vwea cavse Last. . l DEATH :
@ i . <4 Yes
Q QU | T ONER SIGNMCANT CONDITIONS—CONTIIBUTING TO DEATH SUT NOT RILATED TO CAUSE GiVEN | 27. WAS OPERATION PERFOAMED FOR ANY CONDITION IN ITEMS 22 OR
[ O | mr2aa 237 TYPR OF OPERATION DATE
2 e None No
[ QD | 28A. 1 CIRTIFY THAT OSATM OCCURRED AT THE 28 SICIAN-~RGNA AND DEGREX ON TITLE 1 26C. DATE S:GNED | 280, PHYSICIAN'S LUCENSE NUMBER
2] a v %DA“MM!STATDFMMCM : l ’ M : )
E c.g 1 ATTENDED DECEDENT SiCE | | LAST Saw Auve L MM \DM' y' '10-_.1678a G 56181
2: ;“ (ENTER MO. DA. YRS : ANTER WO, DA, YR) :zal.'rrnmvsacuu's NAME AND ADDRESS 225 D:Lcklnson Street
49 10-11-85 ! 10-15-85 ) Thomas Sweet, M.D. San Diego, CA 92103
t 53’ 8. SPECHY ACCIDENT, SUCIOR, ETC. 30. FLACE OF INJURY 31, NJURY AT wORK | 32A. DATE OF INJURY —MONT, DAY, YEAR :325. HOUR
Q w . 1
-, D. E : 33. LOCATION (STRENT AND NUAKBER OR LOCATION AND CITY OR TOWN - 34. DESCRIBE HOW INJURY OCCURRED mmmmmm];
fet=p ) '
Q‘hﬁla 3SA. | CERTIFY THAT DEATH OCCURRED AY THE HOUR., DATE AND PLACE STATED FROM :33& CORONER —— SIGHATURE AND DEGREE OR TITLE '35(:- DATE SIGRED
NM&ATQAIM“}UWIM"MMMMM h :
~ 38. OISPOWITION 37. DATE—mONTH, DAY, YEAR | 38, Nmmmuaowcuntavoaamroa: 9. am 'sucxuuuuuu'u AND JIGNATURSE
CREMATION 0CT 19‘985 CREMAR CREMATORY-ANAHEIM,CA. N EMBALMED
ADA. NAME OF PUNIDIAL DIRECTOR {OR PERION ACTING AS SUCH)| 408, LICENSE NO. 41. LO REGI — TURE 42 DATE ACCEPTED BY LOCAL REGISTRAR
THE TELOPHASE SOCIETY F1272 m&%'f& /)[ 0CT 1 8 1985
STATE A Y c. D. ;/ [74 [
REGISTRAR

vVS-11(1-8%




5 N _~
EARS rf'
. -
I

Individual Seller

BILL OF SALE AND ASSIGNMENT

1, L Tefae 7 DAG G ("the Seller"), in

—

consideration of_the sum of One Dollar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement
amang Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser"”) and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behaif of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described

units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number ' Reporting Serial
of Units Description Harks Hiuper
“ 70-Ton 50' 6" Boxcar(s) </ 779/ /%7

TCG 33/ 357
TEE 53/ T
TG 53/ E
TO iv® AND TO HOLD the Equipment for its own use and

behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successorsﬂand assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
cléims, or encumbranceé of any kind, that good title is conveyed to

the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.




The Seller hereby assigns to the Purchaser any and all

warranties, express or implied, that the Seller may have against

-the manufacturer of the Equipment or against any other person or

entity relating to materials or work performed on the Equipment.
The parties to this instrument acknowledge that title and
riék of loss shall pass to the Purchaser as of the date of the
Closing. -
IN WITNESS WHEREOF, the Seller has caused this instrument
to be duly exercised this 7% day of ‘;ZZL?: , 198f§

>

(th Cer Aoy

g

w )U,,L,.,’f,n_(’ ,- /3/~ /,} y Seller
77
STATE 0FM{/V‘A/£§»:7A—)
‘ ) S8S:
COUNTY OF e4~I#uT8y
g\- .
On this [ "~ day of \/L?A/ér , 1986, before me
ZARE W DAGE iAaDd
personally appeared (pcrvinve 7. DAGe (name of signer of

foregoing instrument), to me known to be the person described in
and who executed the foregoing instrument and he or she

acknowledged that he or she executed the same as his or her free

act and deed. ///(6’721P41}WD4{ -Z;/<i/)

_ (Notary Public)
[SEAL]

ROBERTA. WURoT
NOTARY PUBLIC — & MN[“OTA
PERNINGTON COUNTY
My Commission Expires MAKCH 19. 1951

=} rEasrCrs aC o o

My commission expires

I 20



Individual Seller

BILL OF SALE AND ASSIGNMENT

I, ZZ,;ZcJ Aﬁz . ("the Seller"), in

consideration of the sum of One Dollar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behaif of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, coﬁvey, transfer and set over unto the
Purchaser, its successors and assigns, the following described

units, of used railroad equipment on an "as is, where is" basis

("the Equipmeht"):

Number - Reporting Serial
of Units Descrinticn _ Marks Number
@) F V4 70-Ton 50' 6" Boxcar(s) .fCCf b.;?;?g)p_f
o Ic 6 531043

Tc6 532095
ViR ot//53
TO HAVE AND TO HOLD the Equipment for its own use and

behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successors#and assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to

the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing. -~

IN WITNESS WHEREOF, the Seller has caused this instrument

to be duly exercised this [01*' day of g;koqth/ , 198 .
_ /4

]
STATE OF _Fsrcelo—

ZZ EM c/d 2’ gzzz, Seller
COUNTY OF /FalR
y -~
On this /0 day of %Zﬂg: , 1986, before me

personally appeared L?mmAJZL %;, ¢£1564&7~) (name of signer of

foregoing instrument), to me known to be the person described in

SS:

N N N

and who executed the foregoing instrument and he or she

acknowledged that he or she executed the same as his or her free

Chite oS Boe

(Notary Public)

act and deed.

[SEAL]

Notary Public, State of Floride at Large

- eommission Expires July 28, 1989
My commission expires d o




Individual Seller

BILL OF SALE AND ASSIGNMENT

I, William R. Dulin ("the Seller"), in

consideration of the sum of One Dollar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behaif of the
Clasé, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described

units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting Serizsl
of Mnies Nagoviceicn Vatks Numbexw
4 70-T 50' 6" B VTR 11026
on oxcar (s) VTR 11027
VTR 11028
VR 02D

1¢6- £32140

TO HAVE AND TO HOLD the Equipment for its own use and et Ay
behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successors and assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to
the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



o2

The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing. <

IN WITNESS WHEREOF, the Seller has caused this instrument

to be duly exercised this 10th day of June , 1986 .

A il s /éasgggé;\Seller

STATE OF North Carollna

(‘(‘.

COUNTY OF Richmond )

On this _10thday of June _, 1986, before me

personally appeared William R, Dulin (name of signer of

foregoing instrument), to me known to be the person described in
and who executed the foregoing instrument and he or she

acknowledged that he or she executed the same as his or her free

G

(Notary Public)

act and deed.

[SEAL]

i i : MY CO’\fhnu; e b PR
My commission expires "

Y 25, 1925




Individual Seller

BILL OF SALE AND ASSIGNMENT

I, CHARLES 4. FZARmSART  ("the Seller"), in

consideration of_the sum of One Dollar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behaif of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described
units of used railroad equipment on an "as is,.where is" basis

("the Equipment):

Number - Reporting Serial
of Units Descrintion Marks Fan

4 70-Ton 50' 6" Boxcar(s) CHTTO1R120
CHTTOIR1IR]

16531300

|cG 531358
TO HAVE AND TO HOLD the Equipment for its own use and

behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successors and assigns, that the Seller is the

lawful owner of the Equipment having the lawful right to sell such

_Equipment, that the Seller has good title to the Equipment, free

and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to
the Purchaser and that the Séller will warrant and defend such

title against all claims and demands whatsoever.

RS TITRVECY S



A

. v
_Q:

The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowle&ge that title and
risk of loss shall pass to the Purchaser as of the dgte of the
Closing. -

IN WITNESS WHEREOF, the Seller has caused this instrument

pra
to be duly exercised this /7 day of SJIJE , 198¢C.

CHARLES L- CARATEART

% Q//fug_/ T Seller

STATE OF wwv\w/\)

&S
COUNTY OF W
.
On this g76ﬁ‘day of \}L;n;(__— , 1986, before me .
'7
personally appeared AIVDCfﬁ /L/ ﬁ( 1AAAJ e (name of signer of

foregoing instrument), to me known to be the person described in
and who executed the foregoing instrument and he or she
acknowledged that he or she executed the same as his or her free

act and deed.

~
A / (L(/GL(,(/ L /;(,(, C /Zuééé?(
o AW(Votary Public)

[SEAL]

-
. 3 . (-.
My commission expires /s - ¥




Individual Seller

BILL OF SALE AND ASSIGNMENT

I, V. Downing Edwards ("the Seller"), in

consideration of the sum of One Dollar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ('"the Purchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behalf of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described
units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Nurnber Reporting Serial
of Units Description Marks Number
4 70-Ton 50' 6" Boxcar(s) "f_z gggg%
fc o 532038

e 5RIB Jo gpay

TO HAVE AND TO HOLD the Equipment for its own use and
behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successorsﬂand assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to
the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing. -

IN WITNESS WHEREOF, the Seller has caused this instrument

to be duly exercised this 20th  day of June 1986,

n//pﬁﬁ / W%

, Seller -

V. Downing Edwards

STATE OF WISCONSIN )
) SS:
COUNTY OF LA CROSSE )

On this 20th day of June , 1986, before me

personally appeared _ V. Downing Edwards (name of signer of

foregoing instrument), to me known to be.the person described in

and who executed the foregoing indtrumant|and he or she

same as his or her free

act and deed.

tary Public)
| SEAL Ge I

My commission ¥¥p&¥¥S is permanent




Individual Seller

BILL OF SALE AND ASSIGNMENT

1, Zeber/Z Lo e 7T ("the Seller"), in

consideration of.the sum of One Dollar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement

-

among Merrill Lynch, Pierce, Fenneiv & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behaif of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, hargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described

units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting Serial
of Unirs Description Marks Number.
7 70-Ton 50' 6" Boxcar(s) ([& 532767

VR, o/ 0]
yiZL D 000

V772 o,y o5

TO HAVE AND TO HOLD the Equipment for its own use and
behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successorsﬁand assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgagas, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to
the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing. -

IN WITNESS WHEREOF, the Seller has caused this instrument

to be duly exercised this PP day of ey , 198&.

, Seller -

T 77/ I

STATE OF — 510 te. o

)
.—, - ) 8S:
COUNTY OF "7l )
On this o day of e , 1986, before me
o Z_ 4
personally appeared /9 IO P he (name of signer of

foregoing instrument), to me/known to be the person described in
and who executed the foregoing instrument and he or she

acknowledged that he or she executed the same as his or her free

act and deed.

, R
r, 7

IR Ll Ll T A g
/ (Vot@ry Publlc)
[SEAL] /L f/~-' [P A /('

My commission expires




Inaividual Seller

BILL OF SALE AND ASSIGNMENT

Diana S. Ellis, Personal Representative
I, of the Estate of Frank B. Ellis ("the Seller"), in
_ Deceased
consideration of the sum of One Dollar ($1.00) and other good and

valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Counsel for and on behalf of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the

Purchaser, its successors and assigns, the following described

- units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting - Serial
of Units Description Marks Number
4 70-Ton 50' 6" Boxcar(s) 12115 CarT WR12115

12454 jca 53¢ 360 VTRT2151
12452 1cé 53,329 VFRE2152
12155 cwrr VFR12155

QJLL /hﬁ7

TO HAVE AND TO HOLD the Equipment for its own use and
behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successors and assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to
the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing.

IN WITNESS WHEREOF, the Seller has caused this instrument
to be duly exercised this qu' day of JONE , 198 .

/\ ' /UK\\U\ /\ \/‘ ~ O Bl Ay -\

I

\ ’\_S\ﬁ\\ N \Q /\QJXI k_&,ﬂ& £ /\“\U‘L
) Y
<~¥ \uqh X, (Qﬂx/ \x (-0 ﬂ Seller

STATE OF UTAH )
)

COUNTY OF WEBEMR. )
on this ZfTday of SUNE , 1986, before me

Diana S. Ellis, Personal Representative
personally appeared _ of the Estate of Frank B. Ellis (name of signer of
Deceased
foregoing instrument), to me known to be the person described in

SS:

and who executed the foregoing instrument and he or she
acknowledged that he or she executed the same as his or her free

act and deed.

[SEAL]

My commission expires //"J:fé

-~
\



P ' Individual Seller

BILL OF SALEI AND ASSIGNMENT
¢y

("the Seller"), in
consideration of the sum of One Doliar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill

Lynch Leasing Inc. ("the Purchaser'") and James B. Helmer, Jr. and

~1 P A 5
el for end cn tzhalf of ko2

(/1]

CL

fal -
“Gul.

»iLweiity Le Buuucaren ac &ss
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described
units of used railroad equipment on an "as is, where is" basis

("the Eqﬁipment"):

Number Reporting Serial
of Units Description __Marks Number
= 70-Ton 50' 6" Boxcar(s) | — .
VTE . 11 190°
VTR iy
S3a7
TO HAVE AND TO HOLD the Equipment for‘&%sébwn use an 332
pwvy

behalf {orever. The Seller hereby represents and warrants to the
Purchaser, its successors and assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to

the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsocever.



The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing. -

IN WITNESS WHEREOF, the Seller has caused this instrument

to be duly exercised this day of , 198_.

7 : , Seller

STATE OF W ESRAsAL )

SS:
COUNTY OF Douglas )
On this ?Qlday of g unve , 1986, before me
personally appeared Erleeq) Foxiey (name of signer of

foregoing instrument), to me known to be the person described in
and who executed the foregoing instrument and he or she

acknowledged that he or she executed the same as his or ler free

7 (Notary Publ§§§

My commission expires §-5-97

act and deed.

(seat] | RO way
Conm,




.
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B ' Individual Seller

BILL OF SALE AND ASSIGNMENT

I, Z)?ﬂﬁﬁﬂ \za&gt’d‘ (‘Z"A/ED ("the Seller"), in
consideration of the sum of One Dollar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behalf of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described

units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting Serial

of Units Tescripcion .. Marks Number
Lf 70-Ton 50' 6" Boxcar(s) VIR /1323¥
VTR 11330

Ica $32 )V
re b $32 4 |
TO HAVE AND TO HOLD the Equipment for its own use and
behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successors and assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to

the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing. -

IN WITNESS WHEREOF, the Seller has this instrument

1984.

;-

to be duly exercised this : day of

» Seller
STATE OF Fhuda )
) SS:
county or B )
On this [[ML day of C:lth1 , 1986, before me
7
personally appeared (name of signer of

foregoing instrument), to me known to be the person described in
and who executed the foregoing instrument and he or she
acknowledged that he or she executed the same as his or her free

act and deed.

{ SEAL]

Alifle, SEata af

Notary p
3 . . . e irida AL g
My commission expires _¥ycomm.p, . Pl




Individual Seller

BILL OF SALE AND ASSIGNMENT

1, Sanford Huston ("the Seller"), in

consideration of the sum of One Dollar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behalf of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described
units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting Serial
of Units Description __Marks _ Number

4 70-Ton 50' 6" Boxcar(s) VTR 11142

VIR 11144

ICG 532041

ICG 532050

TO HAVE AND TO HOLD the Equipment for its own use and

behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successors and assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to

the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing. -

IN WITNESS WHEREOF, the Seller has sed this instrument
to be duly exercised this 26 Qw?/ 198é’

3

, Seller
ﬂMEOFAM%%ﬁuZ[Oﬂﬂ«
"7 S8S:
COUNTY OF Ahan/ - )
On this Zé day of ﬁw"&/ , 1986, before me

personally appeared g{éb@ﬁ;mézf#fi;4¢9ﬁrﬁvJ (name of signer of
i’ /

foregoing instrument), to me known to be the person described in
and who executed the foregoing instrument and he or she

acknowledged that he or she executed the same as his or her free

(Notary Public)

act and deed.

[SEAL]

My commission expires. 3/3’/5}7
7 HY794/50



Individual Seller
BILL QF SALE AND ASSIGNMENT

I, oS . BUARRLD ("the Seller"),

in

consideration of the sum of One Dollar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser'") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behalf of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described
units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting Serial
of Units Description . Merbe Nrmber
4 70-Ton 50' 6" Boxcar(s) SWYXT vndh

CEx Y™ i\ ™Y
XCG 53 vob6
X QoG TIAT

TO HAVE AND TO HOLD the Equipment for its own use and
behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successors and assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to
the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing. -

IN WITNESS WHEREOF, the Seller has caused this instrument

—
to be duly exercised this A day of >\ , 198€.
<—:EEEEEExmxL~g><%E§>é§\€ELLA;;lX
, Seller

STATE QOF (&&rw s )
SS:
£ TINT YT OF (O (2

LRV E0Y E I RS

) .
AL aes
On this day of N & , 1986, before me

personally appeared llﬂykf/ f%}ﬁ/zng/ (name of signer of

foregoing instrument), to me known to be the person described in
and who executed the foregoing instrument and he or she
acknowledged that he or she executed the same as his or her free

act and deed. ,

—

!

(Notdry Public)

{ SEAL

. . . /"/ e
My commission expires % /D7 &7




Trustee Seller

BILL OF SALE AND ASSIGNMENT

I, S\.Af\%\ \/\QGF\F';;/&U:‘”- ("the Seller"), in
consideration of the suﬁ of One Dollar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
iynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. ;nd
Timothy L. Bouscaren as Class Counsel for and on behalf of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the

Purchaser, its successors and assigns, the following described

units of used railroad equipment on an "as is, where is" basis
("the Equipment"):
Number | Reporting Serial
of Units Description Marks Number
‘ 121
;;\_ 70-Ton 50' 6" Boxcar(s) vire /fg
x 5 220/f

Jlo~4f7
TO HAVE AND TO HOLD the Equipment for its own use and

behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successors and assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to
the Purchaser and that the Seller will warrant and defend such
title against all claims and demands whatsoever.

The Seller also represents and warrants to the Purchaser

that this Bill of Sale and Assignment is a legal, valid and binding



obligation of-the Seller, enforceable against the Seller in
accordance with its terms, that the Seller has fuil power and
authority as>trustee to sell the Equipment, to enter into the sale
transaction provided for herein and to execute and deliver this
Bill of Sale and Assignment, and that the execution, delivery and
performance by the Seller of this Bill of Sale have been duly and
validly authorized by all necessary-action of the Seller and does
not violate or conflict with any provision of the Seller's trust
agreement or other trust documents, any statutes, rules,
regulations, orders or decrees to which the Seller is subject, or
any provision of any agreement or instrument to which the Seller is
a party or by which the Seller is bound.

The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer .of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing.

IN WITNESS WHEREOF, the Seller has caused this instrument

to be duly exercised this ‘2}+f\day of izjij22’ , 1986.

-

S‘_/‘df‘,q,u f;') ~an/ RG22 Seller
! p

=T




STATE OF M"J\’“*N-)

\ . ) SS:
COUNTY OF OAKLM )
On this \b4J\day of NPV , 1986, before me
peréonally appeared Ld fan Ko A nJ (name of signer of
\

foregoing instrument), to me personally known, who being by me duly

G .
sWworn, says that he is the trustee of the QPL(\M \\Q(J’Qr"l

1fusT URD “[""(‘57 (name of trust), that such instrument was
signed on behalf of such trust, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of

Limself as trustee and such trust.

. 7
v 7

(Ll ﬂlwﬂz

-7 (Notary Public) ’ -

AP ALV NCLE

[SEAL]

Netame 7

My commission expires _ MyComne..oiii. ' oo ooy




Trustee Seller

BILL OF SALE AND ASSIGNMENT

I, Fred C. Jennines Trust | ("the Seller"), in
consideration of the sum of One Dollar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. énd
Timothy L. Bouscaren as Class Counsel for and on behalf of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described
units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting Serial
of Units Description _Marks | Numher
.:/ 70-Ton 50' 6" Boxcar(s) /G $3)331 /3137

<G S2732S5  ,2/76
7C6 SB3/33a )5, 7

1Ce s3G04 ;o 94
TO HAVE AND TO HOLD the Equipment for its own use and

behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successors and assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to
the Purchaser and that the Seller will warrant and defend such
title against all claims and demands whatsoever.

The Seller also represents and warrants to the Puréhaser

that this Bill of Sale and Assignment is a legal, valid and binding



obligation of the Seller, enforceable against the Seller in
accordance with its terms, that the Seller has full power and
authority as trustee to sell the Equipment, to enter into the sale
transaction provided for herein and to execute and deliver this .
Bill of Sale and Assignment, and that the execution, delivery and
performance by the Seller of this Bill of Sale have been duly and
validly authorized by all necessary-action of the Seller and does
not violate or conflict with any provision of the Seller's trust
agreement or other trust documents, any statutes, rules,
regulations, orders or decrees to which the Seller is subject, or
any provision of any agreement or instrument to which the Seller - is
a party or by which the Seller is bound.

The Seller hereby assigns to the Purchaser any and all

ey i g
i “vta

v~ 4~ PR e 2]
e - Lare de

v, CSHPY &0 4 lmpliled, thaw tuhe Sellier way iave against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and

risk of loss shall pass to the Purchaser as of the date of the

Closing.
IN WITNESS WHEREOF, the Seller has caused this instrument
7 A —
to be duly exercised this ;2-—- day of S = , 1986.
Fred G/ Jennines (‘[rust e

By // LA
(/f, é{/%(x (f_ Seller




”

STATE OF CALIFORNIA )
) SS:
COUNTY OF RIVERSIDE )

On this _9th day of June , 1986, before me

personally appeared _ Fred C. Jennings (name of signer of

foregoing instrument), to me personally known, who being by me duly

sworn, says that he is the trustee of the Fred C. Jennings Trust

(name of trust), that such instrument was

signed on behalf of such trust, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of

himself as trustee and such trust.

Notery Public-California (Notary Public) judith G. Plummer
PRINCIPAL OFFICE IN
RIVERSIDE COUNTY

My Comm. Exp. Apr. 22, 1988

My commission expires 4-22-88




Individual Seller

BILL OF SALE AND ASSIGNMENT

1, jdlldz 2 A{:“ /a0 ("the Seller"), in

consideration of the sum of One Dollar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behaif of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and éssigns, the following described
units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reportlng Serial
of Units Deserintion Ma: Numuer

Z 70-Ton 50' 6" Boxcar(s) Zﬂ/nf/ /M/ leﬁzz?? v
:. V7R /1006)
LT (/o)

TO HAVE AND TO HOLD the Equipment for its own use and fee
behalf forever. The Seller hereby represents and warrants to the fpuyy
Purchaser, itg guceeggorsrand assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to

the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing. -

IN WITNESS WHEREOF, the Seller has caused this instrument

to be duly exercised this / Z day of sdéﬁg s 198§;

,[ ﬁ Seller

STATE OF )
~. ) SS
COUNTY OF . )
On this /' day of ;. , , 1986, before me
personally appeared - T 2 (name of signer of

foregoing instrument), to me known to be the person described in
and who executed the foregoing instrument and he or she
acknowledged that he or she executed the same as his or her free
act and deed.

7 -
[ v

(Nofarf;Public) o

[SEAL]

My commission expires




ASSIGNMENT OF SETTLEMENT RIGHTS

I, AJ . 7 hereby assign to Merrill
(Name )
Lynch Leasing Inc. all of my rights under a settlement agreement
between Rex Railways, Inc. ("Rex") and myself signed in July and
August of 1983 (the "Agreement") to require Rex to purchase my

boxcars in accordance with the terms and condition of the Agree-

ment.

IN WITNESS WHEREOQOF, I have caused this instrument to be

duly exercised this [;Z day of <1444VC ' 1984;,

WA PAD
odw E. iuhw mp

PRINT NAME

/o

STATE OF /-~ 7wu /7, )
i ) SS:
COUNTY OF ~ - -/ )
N
on this _/  day of S  Loss,
— B ‘
before me personally appeared _jiv/. /~ A. /! = /i(name of

signer of foregoing instrument), to me known to be the person
described in and who executed the foregoing instrument and he or
she acknowledged that he or she executed the same as his or her
free act and deed.

g

[SEAL] o T o
(Notary Public)

My commission expires _ _~ ° -/




Individual Seller

BILL OF SALE AND ASSIGNMENT

I, /34(4 / ,._,' ZABK/}_ ("the Seller"), in

consideration of the sum of One Dollar ($1.00) and other good and

valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behalf of the-
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described
units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting Serial
of Units Description Marks Number
"y S VR o

8 70-Ton 50' 6" Boxcar(s) VIKOIIFS Ve S iéf
vrrio A "

rRo 11T S V;ﬁ O jr1 #5357

Tecc 831005 4 Ol

ﬁCC;S*?Lalb Vr‘ Olll;_g

re6$32067 yTE 9 #1319

/ Teca 53T b, G it1gy

YN G A % IR ¥

TO HAVE AND TO HOLD the Equipment for its own use and

behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successorsrand assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to

the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



o

ey

»
[ 2o

The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing. -

IN WITNESS WHEREOF, the Seller has caused this Lnstrument

to be duly exercised this Mday of Lb 198‘

Seller

STATE OF rhS 5 )
SS:
COUNTY OF

personally appeared

, 1986, before me
(name of signer of
foregoing instrument), to me known to be the person described in
and who executed the foregoing instrument and he or she
acknowledged that he or she executed the same as his or her free

act and deed.

[SEAL]




Individual Seller

BILL OF SALE AND ASSIGNMENT
Larson

7 -
/ 4 e
I, %f% C /é/‘d/gf—— ("the Seller"), in

consideration/of the sum of One Dollar ($1.00) and other good and

valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser'") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for gnd on behalf of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described

units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting Serial
of Units Description __ Marks_ Number
/ 70-Ton 50' 6" Boxcar(s) /€G-S5t S

1CE-S3 208
/CCx - §3 2087
VI -—=r2/117 6

/ G L4 /:407/1—11;4,

TO HAVE AND TO HOLD the Equipment for its own use and
behalf Zorever. The Seller hereby represents and warrants to the
Purchaser, its successors_and assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to
the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing. -

IN WITNESS WHEREOF, the Seller has qaused this instrument

to be duly exercised this 42; day of 32;;”5 , 198/,
e ' //
\féfz//fd e ~——

, Seller

STATE OF \;/Zua/«/ )

. ) SS:
COUNTY GF ale )

On this /é4ﬁ1day of <::Zoyuaf , 1986, before me
7
personally appeared(i/isz%Ln/ éf L/%ikﬁxjf%&/' (name of signer of
4

foregoing instrument), to me known to be the person described in
and who executed the foregoing instrument and he or she

acknowledged that he or she executed the same as his or her free

()&va & %w

57 (Ndtary Public)

act and deed.

[SEAL]
Moy rublie, Siste of Flovida af Large
asion Expires May 21, 1990
My commission expires o717 wie T 1iSURANCE AGEHCY, IKC.




‘3\,’: .

Individual Seller

BILL OF SALE AND ASSIGNMENT

L("the Seller"), in
consideration of the sum of One Dollar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behalf of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described
units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting Serial
¢f Unite Eegeriphion o Marlke Numher
/ 70-Ton 50' 6" Boxcar(s) 7{&' 6’53;3{).45
/ T C&532/09
// LLEGE3 25

VTR 11963

TO HAVE AND TO HOLD the Equipment for its own use and
behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successors—and assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances‘of any kind, that good title is conveyed to

the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing. -

IN WITNESS WHEREOF, the Seller has caused this instrument

to be duly exercised this /) day of Slyd;g(\ , 19&6:

. ,/:/l(:Q ol Aﬂ WD C 12 i S

) SellerA-

sTATE OF Tokl Carotenay
COUNTY OF qudfwﬂ/ﬁ
On this /2 day of &LLQgQ, , 1986, before me

)

¢
personally appeared<§m“ﬂgmfk 5&ggmﬁ@17muLkJ (name of signer of

foregoing instrument), to me known to be the person described in

(80
2

and who executed the foregoing instrument and he or she

acknowledged that he or she executed the same as his or her free

act and deed.

@&,@f il D 1ibnd

(Notary Public)

[SEAL}

My commission expires (ﬁ}ﬁﬁ)g§;



Individual Seller

BILL OF SALE AND ASSIGNMENT

I, MA’. J7lacorb_ ("the Seller"), in

consideration of'the sum of One Dollar ($1.00) and other good and

valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behalf of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described

units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting Serial
of Units Description Merks Number
v e /e S320058
0-
7. 7 T.on 50' 6" Boxcar(s) e 55 2e0h
(c6 S 20%)
VIR o0tle7)

TO HAVE AND TO HOLD the Equipment for its own use and
behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successorspand assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to
the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and

risk of loss shall pass to the Purchaser as of the date of the

Closing. -
IN WITNESS WHEREOF, the Seller has caused this instrument
to be duly exercised this 974 day of (vab , 1984.
Dbl S JWserbe
=
, Seller
STATE OF Indiana ) .
Steub ) 85:
COUNTY yp PSteuben
On this 9th day of June , 1986, before me
personally appeared Franklin S. Macomber (name of signer of

foregoing instrument), to me known to be the person described in
and who executed the foregoing instrument and he or she
acknowledged that he or she executed the same as his or her free
act and deed.

; % 4
,J(}//Mc/w Ao e

(Notary Bublic) O
Sandra Kay EWing

[ g E,‘.A\]-J ]

My commission expires March 27, 1987




P | Corporate Seller

BILL OF SALE AND ASSIGNMENT

Morgan Company
I, (formerly Morgam Mills, Inc(Jthe Seller"), in

consideration of the sum of One Dollar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. énd
Timothy L. Bouscaren as Class Counsél for and on behalf of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described
units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting Serial
of Units Description . Marks_ Number
4 76-Ton 50' 6" Boxcar(s) YFR— 33+188
a VTR 11189
¥R 264
VTR 11215
1€ 6 S32083

TO HAVE AND TO HOLD the Equipment for {E§ own use .
behalf forever. The Seller hereby represents and warrants to the # j7
Purchaser, its successors and assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and-clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrance; of any kind, that good title is conveyed to
the Pchhaser and that the Seller will warrant and defend such
title against all claims and demands whatsoever.

The Seller also represents and warrants to the Purchaser

that this Bill of Sale and Assignment is a legal, valid and binding



obligation of the Seller, enforceable against the Seller in
accordance with its terms, that the Seller has full corporate power
and authority to sell the Equipment, to enter into the sale
transaction provided for herein and to execute and deliver this
Bill of Sale and Assignment, and that the execution, delivery and
performance by the Seller of this Bill of Sale have been duly and
validly authorized by all necessary. corporate action of the Seller
and does not violate or conflict with any provision of the Seller's
charter, articles, regulations or bylaws, any statutes, rules,
regulations, orders or decrees to which the Seller is subject, or
any provision of any agreement or instrument to which the Seller is
a party or by which the Seller is bound.

The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Sell~ar may hzave against
the manufacturef of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and

risk of loss shall pass to the Purchaser as of the date of the

Closing.
IN WITNESS WHEREOF, the Seller has caused this instrument
to be duly exercised this 12th day of June , 1986,

THE MORGAN COMPANY (formerly Morgan Mills, I

fﬁ;%zywm fz?JEDLAJQm—m Seller

Wm. R. Dulin, Secretary § Treasurer




STATE OF North Caro}ina
) SS:
COUNTY OF Richmond )

On this _12tRay of June , 1986, before me

personally appeared Wm. R. Dulin (name of signer of

foregoing instrument), to me personally known, who being by me duly

sworn, says that he is the Secretary (title of office) of

The Morgan Company (name of corporation), that such

instrument was signed on behalf of such corporation by authority of
its Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of such

corporation.

: (/-
Notary Public)
[SEAL]

My commission expires MY COMMISSIGH ENFInZS JULY 25, 1986




Individual Seller

BILL OF SALE AND ASSIGNMENT

I, James L. Morgan ("the Seller"), in

consideration of the sum of One Dollar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behalf of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described

units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number ' Reporting Serial
of Units Description o Marke | Number
4 70-Ton 50' 6" Boxcar(s) 1CG 532006
ICG 532036
I1CG 532042
VTR 011080

TO HAVE AND TO HOLD the Equipment for its own use and
behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successors and assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to

the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



" [SEAL]

The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing. -

IN WITNESS WHEREOF, the Seller has caused this instrument

to be duly exercised this _ 9th  day of June , 198 .

OMa8 . , Seller
) %

STATE OF North CaroDina
) SS:
COUN'ITY OF Richmond )

On this 9th day of June , 1986, before me

personally appeared _James L. Morgan (name of signer of

foregoing instrument), to me known to be the person described in
and who executed the foregoing instrument and he or she

acknowledged that he or she executed the same as his or her free

ﬁééuij ,/fé gé>//7%/1

v/~ (Notary Public)

act and deed.

MY COMMISSICI E257T3 JULY 25, 1986
My commission expires




Individual Seller

BILL OF SALE AND ASSIGNMENT

I, _ M. Morrison Morgan ("the Seller"), in

consideration of the sum of One Dollar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fennef & Smith Incorporated, Merrill
Lynch Leasing Inc. ('"'the Purchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behaif of the
Ciass, tite receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described

units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Feporting Serial
of Units Nescrintion . arks Number
4 70-Teon 50' 6" Boxcar VTR 11089
on xear (s) VTR 11098

VTR 11092
FFR——————— 11696
¢ & S3RO56

JL
TO HAVE AND TO HOLD the Equipment for its own use and ATRY

behalf forever. The Seller hereby represents and warrants to the
Puichaser, its successors and assigns, tnat the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipmenc, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to

the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufactu;;r of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing. -

IN WITNESS WHEREOF, the Seller has caused this instrument

to be duly exercised this 12th day of June , 1986.

///2 /}Lﬂ'f 'QM;—/‘.”I/\ //3\1)—2/\; &~

/

, Seller
STATE OF North Caro%ingg
COUNTY OFRichmond )
On this 12th day of June , 1986, before me
personally appeared M. Morrison Morgan (name of signer of

foregoing instrument), to me known to be the person described in
and who executed the foregoing instrument and he or she

acknowledged that he or she executed the same as his or her free

C)@@ /QJ/M

¢ (Notary Public)

act and deed.

[SEAL]

. . MY COMMISSICN EXriind SULY 25, 1988
My commission expires ’




Individual Seller

BILL OF SALE AND ASSIGNMENT

1. _ CLpus MOTVULKY ("the Seller"), in

consideration of the sum of One Dollar ($1.00) and other good and

valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behalf of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described

units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting Serial
of Meg=sabexcars Naccrinrion .. Marks__ Number
L 70-Ton 50' 6" Boxcar(s) '_("l 53AC0-
i€ 532 (1)
cq S32 [eA Y
(-Cg 53),‘31

TO HAVE AND TO HOLD the Equipment for its own use and
behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successors_and assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to
the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing. ‘ -

IN WITNESS WHEREOF, the Seller has caused this instrument

to be duly exercised this 0/A< day of  Jumi , 198&.
Y

{2zéu4 /2%%(10Q557L

, Seller
L
STATE OF ¥ ew {w{*—
R ) ) SS:
COUNTY OF New [eft
On this ¢k day of /uux , 1986, before me
— 7
personally appeared _ CcAul  yoTviskY (name of signer of

foregoing instrument), to me known to be the person described in
and who executed the foregoing instrument and he or she
acknowledged that he or she executed the same as his or her free
act and deed.

PN L w
_ _ (Notary Publicd™
{SEAL]  SRRE Il

Motary I 2, 0 Fimu York

...... P 4
Cucliiiod in ilawe York Gounty,
Cominissicn Expires March £0, 19

My commission expires MordhB0,198¢



Individual Seller

BILL OF SALE AND ASSIGNMENT

I, Carl L. Patrick ("the Seller"), in
consideration of the sum of bne Dollar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behaif of the
Class, the receipt of which consideration js hereby acknowledged.
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described

units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting Serial
of Units Description . Marks Number
IC6 53 200 ¥
8 70-Ton 50' 6" Boxcar(s) /ce¢ 53 2632 VER—TT164
(s) /€Ce §3 2 052 VER—113I6h

/Ce 532 657 VER—11166
jce $32° %dR33380 UTR 11167
VER—E72 VER—11168

1IC6 532,32
JCC83 238 VTR 11169

TO HAVE AND TO HOLD the Equipment for its own use and q3;;;
behalf forever. The Seller hereby represents and warrants to the /7
Purchaser, its successors and assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, chargés, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to

the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufactugér of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
r&sk of loss shall pass to the Purchaser as of the date of the
Closing. -

IN WITNESS WHEREOF, the Seller hzfjtaused this instrument

z | .
to be duly exercised this _ 2 — day of Cé/bggﬂzgf,//: 19&£5
]

AT e A

_, Seller
STATE OF GEORGIA )
) SS:
CUUNTY OF MUSCOGEE )
On this 9th day of June , 1986, before me
personally appeared _Carl L. Patrick (name of signer of

foregoing instrument), to me known to be the person described in
and who executed the foregoing instrument and he or she
acknowledged that he or she executed the same as his or her free

act and deed.

(Notary Public)
[SEAL]

My commission expires 3/22/90




Individual Seller

BILL OF SALE AND ASSIGNMENT

I, _ ‘W\omas . Resg __ ("the Seller"), in

consideration of the sum of One Dollar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement

among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. and

=

Timothy L. Bouscaren as Class Counsel for and on behalf of the

.
3

N S ~1s
[

Class, the receipt of whirh ronsideration i: " acrnowLedgeda,

—
o

.

o

hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described
units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting Serial
of Units Description __Marks Number
cwa (1) 70-Ton 50' 6" Boxcar(s) 1c 6 S3ao011

J“r",/;
TO HAVE AND TO HOLD the Equipment for its own use and

behalf forever. The Seller hereby represents and warrants to the

Purchaser, its cusnercoye ond zcnigns

~ L.
-y i

. - o [
lcew o

- U T Y I R
Iy AT VT LAt L A LS

lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of ény kind, that good title is conveyed to
the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing. , -

IN WITNESS WHEREOF, the Seller has caused this instrument

ﬂ
to be duly exercised this fo - day of }5L&4~& , 19&£.

c:;>1wg_al4%£AéLﬁJ¥4 , Seller

sTaTE OF /1. C . )

Ja SS:
COUNTY OF M

On this fd day of QLJUWL/ , 1986, before me
@)
personally appeared % A %)Qd./)/ (name of signer of

foregoing instrument), to me known to be the person described in

and who executed the foregoing instrument and he or she

acknowledged that he or she executed the same as his or her free

M»OM
! (Ngtary Public) °

MY COMMISSION EXPIRES
My ccumission expires __AUGUST 6, 1988

act and deed.

1 S<AL]



i

Individual Seller

BILL OF SALE AND ASSIGNMENT

1, LZé@ﬁ;z;/ Yy é;ﬁ%ﬁﬂ//%ﬂ? ("the Seller"), in

consideration of the sum of One Dollar ($1.00) and other good and

valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behalf of the
Class, the receipt of which considerstion is hereby arknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described

units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting Serial
of Units Description Marks Number
| 70-Ton 50' 6" Boxcar(s) v TR sy

v R "niss

/] C 6 S321)9%

]C & 353215/

TO HAVE AND TO HOLD the Equipment for its own use and ijhw;y
behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successors*and assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to
the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.




The Seller hereby assigns to the Purchaser any and all

warranties, express or implied, that the Seller may have against

. the manufacturer of the Equipment or against any other person or

entity relating to materials or work performed on the Equipment.
The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing. -
IN WITNESS WHERECF, the Seller has caused this instrument

to be duly exercised this | S~ day of ()A%AJK> , 1985%6’

7

(Ve 2 Aot

, Seller
STATE OF TENNESSEE )
) SS:
COUNTY OF KNOX )
On this 12th day of June - , 1986, before me
personally appeared _Carroll R. Shanks (name of signer of

foregoing instrument), to me known to be the person described in
and who executed the foregoing instrument and he or she
acknowledged that he or she executed the same as his or her free

act and deed.
% ,
(Notary Public)
1 SEAL | -

My commission expires 2/6/88




Individual Seller

BILL OF SALE AND ASSIGNMENT

1, — D. P. Smith, Jr. ("the Seller"), in

consideration of the sum of One Dollar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behalf of the
Ciass, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain,'sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described

units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number ' Reporting Serial

of Units Description : _ Marks Number
1 70-Ton 50' 6" Boxcar(s) CHTT 12195
1 CHTT 12198
1 ICG 531380
1 ICG 531301
L number of units

TO HAVE AND TO HOLD the Equipment for its own use and
behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successors and assigns, that the Seller is the

lawful owner of the Equipment having the lawful right to sell such

-Equipment, that the Seller has good title to the Equipment, free

and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to
the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing. -

IN WITNESS WHEREOF, the Seller has caused this instrument

to be duly exercised this 9 day of _ June , 1986,

y"g

S T//\ Ay
A/,Q%;/q//a/-;ﬁééfkﬁ‘, Seller

P S ﬁ/,/
e
STATE OF Texas )
) SS: L5324 8760/7/001
NrOIINTY OF Llano ).
On this 9 day of June , 1986, before me
personally appeared D. P. Smith, Jr. (name of signer of

foregoing instrument), to me known to be the person described in
and who executed the foregoing instrument and he or she
acknowledged that he or she executed the same as his or her free

act and deed.

| . :
7§éc celer Lot A

(Notary Public) Auc //e mak /€€

[SEAL]

My commission expires 08/30/89




Corporate Seller
BILL OF SALE AND ASSIGNMENT

1,STAL Heitn Towicasn, Fc("the Seller"), in

consideration of the sum of One Dollar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merr;ll
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. énd
Timothy L. Bouscaren as Class“Céuns;l for and on behalf of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described
units of used railroad equipment on an. "as is, where is" basis

("the Ehuipment"):

Number f ' Reporting Serial
of Units Description _.Marks Number
~ . . Loy
boi “0- ' V TR O 1y 14Y
oup 0-Ton 50' 6" Boxcar(s) reG 53)1!&”3?
ITe G 53210
TC 532089

‘TO HAVE AND TO HOLD the Equipment for its own use and
behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successors and assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to
the Purchaser and that the Seller will warrant and defend such
title against all claims and demands whatsoever.

The Seller also represents and warrants to the Purchaser

that this Bill of Sale and Assignment is a legal, valid and binding



obligation of the Seller, enforceable against the Seller in
accordance with its terms, that the Seller has full corporate power
and authority to sell the Equipment, to enter into the sale
transaction provided for herein and to execute and deliver this
Bill of Sale and Assignment,'and that the execution, delivery and
performance by the Seller of this Bill of Sale have been duly and
validly authorized by all necesgary. corporate action of the Seller
and does not violate or conflict with any provision of the Seller's
charter, articles, regulations or bylaws, any statutes, rules,
regulations, orders or decrees to which the Seller is subject, or
any provision of any agfeement or instrument to which the Seller is
a party. or by which the Seller is bouna.

The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Eduipment or against any other person or
entity relatiﬁg to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing.

IN WITNESS WHEREOF, the Seller has caused this instrument

to be duly exercised this 1’]tf day of (f?btd/éf , 1986.

S 722«?{76:’:‘44 gezw’ez?, > S /,%QN\C,
{ / ~ - / A

(gé /LL(-S‘(///K ZZ’\\ 2\ /"((/L
Db, VResipenT Seller




STATE OF /L(/WA/.%WZ)/

COUNTY OFP/ZZ;@OIQIJ
On chls_;;L_ ‘day of C}VLAJé/ ., 1986, before me

personally appeared 54RA?&QJ> M, 5T¢Q}H€f//b\ (name of signer of

SS:

foregoing instrument), to me personally known, who being by me duly
sworn, says that he is the T7 REST e T (title of office) of

;{E&)Heﬁ]u%;E@QLJdgé;;:é&ng(name of corporation), that such

instrument was signed on behalf of such corporation by authority of

its Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of such
corporation. - ’ZV/K\\\ '

JOHN R. PETERSON U , g}/l '
W NOTARY PUBLIC—MINNESOTA /\ VAV M Ao

¥/  FREEBORN COUNTY 3 ’ '
[SEALSED, MY COMM. EXP. OCT. 5, 1960 L(Notary Fublic)

My commission expires




Individual Seller

BILL OF SALE AND ASSIGNMENT

- P
1, ﬁ Glhe e | \J’LLC“/\G o

("the Seller"), in

consideration of the sum of One Dollar ($1.00) and other good and

valuable consideration as set forth in the Settlement Agreement

among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill

Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. and

=

Timothy L. Bouscaren as Class Counsel for and on behalf of the

Class, the receipt of which consideration is hereby acknowledged,

hereby grant, bargain, sell, convey, transfer and set over unto the

Purchaser, its successors and assigns, the following described

units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number
of Units Descripntion

70-Ton 50' 6" Boxcar(s)

i’

Reporting Serial
Markhe Pumbex

rcG 532009
I /?p_\ R M
Y TCES3267

—  JIT0%
l#—%—-———fﬂ—é‘(j”""-ﬁ-&ﬁ

'S ZE€G S3aloe
VS TTT 77 Aees3arn
[ iccs32,,

lr/—",f%?fc G L£32169

TO HAVE AND TO HOLD the Equipment for its own use and Tl

e/
behalf forever. The Seller hereby represents and warrants to the /7

Purchaser, its successors and assigns,

that the Seller is the

lawful owner of the Equipment having the lawful right to sell such

Equipment, that the Seller has good title to the Equipment, free

and cleur of any and all mortgages, charges, pledges, liens,

claims, or encumbrances of any kind, that good title is conveyed to

the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing. -

IN WITNESS WHEREOF, the Seller has caused this instrument

-~

to be duly exercised this ?EﬂL day of %FJGLJL— , 1981%
U

_i<éatﬁ¢Lib~b/F;_S;LSQZQO Seller

STATE OF MARYLARD )
)

SS:
COUWLL GF WECwmIcu
On this I}ih day of QTUAH;' , 1986, before me
personally appeared Kaﬁhaquc, F Sulzece (name of signer of

foregoing instrument), to me known to be the person described in
and who executed the foregoing instrument and he or she

acknowledged that he or she executed the same as his or her free

act and deed.

jﬂiilb é&&v

(Notary Public)

[SEAL]

My commissicn expires 7][/39




»*

Individual Seller

BILL OF SALE AND ASSIGNMENT

1, /:Zﬁfg?% (;1 _5;;//CZ{7F ("the Seller"), in
consideration of the sum of One Dollar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behalf of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described
units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting Serial

nf linita Dagrrinrinsn i W ubey
——— ) Y ;

70-Ton 50' 6" Boxcar(s) V=77 1+

JC6 §30% Vv FR— 1777 9"
[,/' 1C6 $32007 ) —p 44/

1C6- §3 2081
/€6 S32000 —FfE 1 ley C

TO HAVE AND TO HOLD the Equipment for its own use and Jev

behalf forever. The Seller hereby represents and warrants to the A”%/
Purchaser, its successors and assigns, that the Seller is the

lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free

and clear of any and all mortgages, charges, pledges, liens,

claims, or encumbrances of any kind, that good title is conveyed to

the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing. -

IN WITNESS WHEREOF, the Seller has caused this instrument

to be duly exercised this /! wﬁ day of ;ﬁL¢4LAL , 198 .

lbﬁgézg Vﬁ;%:4lzhﬁﬁ§;¢}: Seller

STATE OF MARYLARD
} SS§S:
COUNTY OF WXcComMmicoe )

On this H%h_day of ZYLng_ , 1986, before me

personally appeared Pete~ . Sulzer (name of signer of

foregoing instrument), to me known to be the person described in
and who executed the foregoing instrument and he or she

acknowledged that he or she executed the same as his or her free

(Notary Public)

act and deed.

[SEAL!

My commission expires '7/!/?9




A

— —m

Individual Seller

BILL OF SALE AND ASSIGNMENT

WE AT ?"MA/’:}_T%T/jAN ("the Seller"), in

consideration of the sum of One Dollar ($1.00) and other good and

valuable consideration as set forth in the Settlement Agreement
.among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser"”) and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behaif of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain,; sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described

units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting Serial
of Units Description . Marks Number
A /0-Ton 50' 6" Boxcar(s) = gt 257
I€e $32053 ' T /% sl 3
/C 6 5320?7 L/_F‘]l,% L’:’”‘I%/
/ce 53 23 VT 7T
TO HAVE AND TO HOLD the Equipment for its own use and J¢<
AW
behalf forever. The Seller hereby represents and warrants to the 7

Purchaser, its successors and assigns, that the Seller is the
lawful owner of the Equipment having the lawful righﬁ to sell sﬁch
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to

the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



-

The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing. | -

IN WITNESS WHEREOF, the Seller has caused this instrument

to be duly exercised this /l day of Juae , 198

STATE OF CHiC )
) ) SS:
COUNTY OF Cﬁxyakp a)

On this [{ day of ey ra , 1986, before me -

personally appeared AR 7’ 9 Flran /iTri1nA (name of signer of

foregoing instrument), to me known to be the personsdescribed in

and who executed the foregoing instrument and heﬁg¥a§he

: i~ 3 - D
acknowledged that heﬁgr)she executed the same as his/gf‘her free

act and deed.

-~ —

) “; N . ‘_,,1;;’}
- Crie o= ///;,zsz’u/’

(Notary Public)

[SEAL]

ROSFLLA M. PUISKAS
. Notary Pi-Liic Tor State of Ohio
My commission expires My Commission Expires Oct. 21, 1989




ﬁ;' Individual Seller
\4{ :

BILL OF SALE AND ASSIGNMENT

I, _WILLIAM KEY WILDE ("the Seller"), in

considératién of_the sum of One Dollar ($1.00) and other good and
valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behalf of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey,.transfer and set over unto the
Purchaser, its successors and assigns, the following described

units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting Serial
of Units Description __Marks Number
1 70-Ton 50' 6" Boxcar(s) CHTT 012997

1 70-Ton 50' 6" Boxcar CHTT 012190

1 70-Ton 50' 6" Boxcar ICG 531351

1 70-Ton 50' 6" Boxcar iCG 531361

TO HAVE AND TO HOLD the Equipment for its own use and
behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successors and assigns, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such

Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbranceé of any kind, that good title is conveyed to

the Purchaser and that the Seller will Warrant’and defend such

title against all claims and demands whatsoever.



l,r -
The Seller hereby assigns to the Purchaser any and all

warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing. -

IN WITNESS WHEREOF, the Seller has caused this instrument

to be duly exercised this 1llth day of  June , 198 &
William Key Wilde , Seller
STATE OF TEXAS )
) SS:
COUUTY OF HARRIS
On this.llth day of June , 1986, before me
personally appeared = WILLIAM KEY WILDE (name of signer of

foregoing instrument), to me known to be the person described in
and who executed the foregoing instrument and he or she
acknowledged that he or she executed the same as his or her free

act and deed.

[SEAL] HEPEN JOYCE LONG
. fNotary Public, State of Texas
My Commission Expires February 2, 1988

My commission expires




Corporate Seller

BILL OF SALE AND ASSIGNMENT

I, __ijqéi:tguééjijkfj £ ("the Seller"), in

consideration of the sum of One Dollar ($1.00) and other good and

valuable consideration as set.forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. énd
Timothy L. Bouscaren as Class Couns;l for and on behalf of the
Class, the receipt of which consideration is hereby acknowledged,

hereby grant, bargain, sell, convey, transfer and set over unto the

Purchaser, its successors and assigns, the following described

units of used railroad equipment on an "as is, where is" basis
("the Equipment"):
Number . Reporting Serial
of Units Description __Marks Number
' /
3 70-Ton 50' 6" Boxcar(s) _CG $732037
/CQ SBZ 0v 0O

VTR ¢r1 240

TO HAVE AND TO HOLD the Equipment for its own use and
behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successors and assigne, that the Seller is the
lawful owner of the Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
" and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to
the Purchaser and that the Seller will yarrant‘and defend such
title against all claims and demands whatsoever.

The Seller also represents and warrants to the Purchaser

that this Bill of Sale and Assignment is a legal, valid and binding



obligation of the Seller, enforceable against the Seller in
accordance with its terms, that the Seller has full corporate power
and authoritf-to sell the Equipment, to enter into the sale
transaction provided for herein and to execute and deliver this
Bill of Sale and Assignment, and that the execution, delivery and
éerformance by the Seller of this Bill of Sale have been duly and
validly authorized by all necessary. corporate action of the Seller
and does not vwiolate or conflict with any provision of the Seller's
charter, articles, regulations or bylaws, any statutes, rules,
regulations, orders or'decrees to which the Seller is subject, or
any provision of any agreement or instrument to which the Seller is
a party or by which the Seller is bound.

.The Seller hereby assigns to the Purchaser any and all
warrenties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against-any other person or
entity relating to materials or work performed on the Equipment:

The parties to this instrument ackﬁowledge that title and

risk of loss shall pass to the Purchaser as of the date of the

Closing.
IN WITNTSS WHEREOF, the Seller has caused this instrument
to be duly exercised this <3'l3 day of UAQ , 1986.

s 380 d Ao oD (2 Gy
- (Z,_Qg}gg;_\,_\.“ Ah!ﬁggmﬁg , Seller

A



STATE OF Wearu(acocinn ) Lc Ar«‘7
| ) ’ss:
COUNTY OFMecKLi.ubuﬂa )

On this Qy&day of Jure , 1986, before me

personally appeared (enrewce £ W.ltArH (name of signer of

foregoing instrument), to me personally kgown, who being by me duly
sworn, sayg that he is the Ii;_\g@ £ LQA&Z! (title of office) of
C_Ujg )_(_hﬂ‘Q:g\_: D Q !;'[}g& (!g) (name of corporation), that such

instrument was signed on behalf of such corpo.ation by authority of

its Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of such
corporation.

SNeniod 7, RBeaklomes

—  (Notary Publigj)

[SEAL]

My commission expires ¢._-3_9 0O




Individual Seller

BILL OF SALE AND ASSIGNMENT

I, “Fermin T. Yu_ _ | ("the Seller"), in
consideration of the sym of One Dollar ($1.00) and other good and
valuéble consideration as set forth in the Settlement Agreement
‘among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Pufchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behalf of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described.v

units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting Serial
of Units Description = . __Marks Number
I 70-Ton 50' 6" Boxcar(s) CHTT 012173
’ CHTT 012174
ICG 531331
ICG 531359

TO HAVE AND TO HOLD the Equipment for its own use and
behalf forever. The Seller hereby represents and warrants to the
Purchaser, its successors and assigns, that the Seller is the
lawful owner of thé'Equipment having the lawful right to sell such
Equipment, that the‘Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claimé, or encumbrances of any kind, that good title is conveyed to

the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



LY

The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the EQuipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and

risk of loss shall pass to the Purchaser as of the date of the

Closing. -

IN WITNESS WHEREOF, the Seller has caused this instrument
to be duly exercised this _11th _ day of June - , 1986,

Fermun T. Yu __» Seller
STATE OF Chud )
SS:

COUNTY Onyanntxdﬂb

On this H el day of Q}LUT\Q , 1986, before me
personally appeared ygj]yxuj \lLk (name of signer of

foregoing instrument), to me known to be the person described in
and who executed the foregoing instrument and he or she
acknowledged that he or she executed the same as his or her iree
act and deed.

12}1 LQLL OS L,C (X \:C%/JQ WA&L(,

(Notary Publ

{SEAL]

My commission expires %!1!%9




Pl

Individual Seller

BILL OF SALE AND ASSIGNMENT

> Zaring,
1, -{1%, [[>™ 2> ___  ("the Seller"), in
consideration °£~ he 0 : e Dollar (ST-00) and other good and

valuable consideration as set forth in the Settlement Agreement
among Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill
Lynch Leasing Inc. ("the Purchaser") and James B. Helmer, Jr. and
Timothy L. Bouscaren as Class Coun;el for and on behalf of the
Class, the receipt of which consideration is hereby acknowledged,
hereby grant, bargain, sell, convey, transfer and set over unto the
Purchaser, its successors and assigns, the following described

units of used railroad equipment on an "as is, where is" basis

("the Equipment"):

Number Reporting Berial
cf thuits Cesciipiion . __Marks _ Number
Ly 70-Ton 50' 6" Boxcar(s) /ee 53 20Y7
/ee 32078

/¢ & §320(7

/e $ 32080

TO HAVE AND TO HOLD the Equipment for its own use and <J¢c
behalf forever. The Seller hereby represents and warrants to the‘nh;Y
Purchaser, its successorsAand assigns, that the Seller is the
lawful owner of rhe Equipment having the lawful right to sell such
Equipment, that the Seller has good title to the Equipment, free
and clear of any and all mortgages, charges, pledges, liens,
claims, or encumbrances of any kind, that good title is conveyed to

the Purchaser and that the Seller will warrant and defend such

title against all claims and demands whatsoever.



The Seller hereby assigns to the Purchaser any and all
warranties, express or implied, that the Seller may have against
the manufacturer of the Equipment or against any other person or
entity relating to materials or work performed on the Equipment.

The parties to this instrument acknowledge that title and
risk of loss shall pass to the Purchaser as of the date of the
Closing. -

IN WITNESS WHEREOF, the Seller has caused this instrument
to be duly exercised this ‘?ﬁ/] day of {une. , 198 .

v%ﬁ; ‘

= , Se
—

STATE OF (o )
) SS:
COUNTY OF RiwmicTto )
On this CTVV\day of =8 wwe__ , 1986, before me
personally appeared ZU'CA G 2 AR G (name of signer of

foregoing instrument), to me known to be the person described in
and who executed the foregoing instrument and he or she
acknowledged that he or she executed the same as his or her free

act and deed;“"‘ﬁ‘
‘\\\“‘k“A h%
Sl S, 7
5;0 «\(\\"“{/7-//,% ',% /(fw /) /)Y{,.c A A
5 ‘B?\é&f A (Notap§ Public)

TSNy ot

]~
My commisgigﬁ““



ASSIGNMENT OF SETTLEMENT RIGHTS

I, /3/,67/ C;:§‘229QQAQ;— , hereby assign to Merrill
(Name)
Lynch Leasing "Inc. all of my rights under a settlement agreement

between Rex Railways, Inc. ("Rex") and myself signed in July and
August of 1983 (the "Agreement") to require Rex to purchase my

boxcars in accordance with the terms and condition of the Agree-

ment.

IN WITNESS WHEREOF, I have caused this instrument to be
duly exercised this _ day of Ty U ¢V S , 1985

m
PRINT NAME
STATE OF (O #/O )
) SS5:

COUNTY OF HAMICTa) )

On thisf?fbx day of T une , 1986, ’
before me personally appeared Allew (~. Zevcin o (name of

signer of foregoing instrument), to me known to be the person
described in and who executed the foregoing instrument and he or

she acknowledged that he or she executed the same as his or her

Sl (o bia X

(Nofary Public)

Nc) EXFA RATT0 D

U
gy

RONALD J. BENKERT, Attorney at Law
NOTARY PUBLIC . STATE OF QHIO
My commission has no expiration
Gate. Section 147.03 R. C.



